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This memo accompanies the draft of the bill that you 
requested to add certain derivative action provisions to 
AS 32.10, the state's Uniform Limited Partnership Act.
Please note that in light of Alaska's rule of awarding 
attorney fees to the prevailing party, I amended the sug­
gested provision to delete the authorization to award 
attorney fees and retained the provision directing the court 
to require the plaintiff to turn over the settlement or 
court proceeds to the limited partnership after deduction of 
the attorney fees. If this is not what you intended or if 
you need other assistance with the draft, please advise.
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O c t o b e r  1 2 ,  1 9 8 9

S e n a t o r  P a t  R o d e y  

C h a i r ,  S e n a t e  C o m m i t t e e

o n  B a n k i n g  a n d  F i n a n c e  

3 1 1 1  C  S t r e e t ,  S u i t e  5 1 0  

A n c h o r a g e ,  A K  9 9 5 0 3

D e a r  S e n a t o r  R o d e y :

S i n c e  a t  l e a s t  1 9 4 9  A l a s k a  h a s  h a d  i n  e f f e c t  t h e  

U n i f o r m  L i m i t e d  P a r t n e r s h i p  A c t  ( U L P A ) , A S  3 2 . 1 0 . 0 1 0 - 2 9 0 .  I n  

1 9 7 6  t h e  C o m m i s s i o n e r s  o n  U n i f o r m  S t a t e  L a w  c o m p l e t e l y  r e v i s e d  

t h e  A c t  a n d  i n  1 9 8 3  a n d  1 9 8 5  m a d e  f u r t h e r  s u b s t a n t i a l  a m e n d m e n t s  

t o  t h e  1 9 7 6  r e v i s i o n .  A c c o r d i n g  t o  N o t e ,  T h e  S t a t u s  o f  E n f o r c i n g

F i d u c i a r y  D u t i e s  i n  a  L i m i t e d  P a r t n e r s h i p  A f t e r  D u p u i s  v .  B e c n e l

C o . , 4 9  L a . L . R e v . 1 2 1 7 ,  1 2 2 2  n . 3 2  ( 1 0 8 9 )  a s  o f  J a n u a r y  1 ,  1 9 8 9

t h i r t y - e i g h t  j u r i s d i c t i o n s  h a d  a d o p t e d  t h e  r e v i s e d  U n i f o r m  

L i m i t e d  P a r t n e r s h i p  A c t  ( R U L P A ) .

I  a m  n o t  s u f f i c i e n t l y  f a m i l i a r  w i t h  b u s i n e s s  l a w  t o  

u n d e r s t a n d  t h e  r e a s o n s  f o r  a l l  o f  t h e  c h a n g e s  m a d e  b y  t h e  

r e v i s i o n  o r  b y  t h e  a m e n d m e n t s  t o  t h e  r e v i s i o n ,  b u t  I  a m  a w a r e  o f  

a t  l e a s t  o n e  p r o b l e m  c r e a t e d  b y  t h e  o r i g i n a l  U L P A  w h i c h  w a s  

r e m e d i e d  b y  t h e  r e v i s i o n .  T h a t  p r o b l e m  i s  h o w  m a y  t h e  l i m i t e d  

p a r t n e r s  i n  a  l i m i t e d  p a r t n e r s h i p  e n f o r c e  t h e  f i d u c i a r y  d u t i e s  

o w e d  t o  t h e m  b y  t h e  g e n e r a l  p a r t n e r .  S o m e  c o u r t s  h a v e  h e l d  t h e  

l i m i t e d  p a r t n e r s  h a v e  n o  r e m e d y  a g a i n s t  m i s m a n a g e m e n t  o r  o t h e r  

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

d i s s o l u t i o n  o f  t h e  p a r t n e r s h i p  o r  t o  w i t h d r a w  f r o m  t h e  

p a r t n e r s h i p  u p o n  s i x  m o n t h s  n o t i c e .  T h i s  r e s u l t  w a s  r e a c h e d  b y  a  

c o m b i n a t i o n  o f  t h e  c o m m o n  l a w  r u l e  b a r r i n g  s u i t s  a m o n g  p a r t n e r s  

p r i o r  t o  t h e  d i s s o l u t i o n  o f  t h e  p a r t n e r s h i p  a n d  t h e  w o r d i n g  o f  

S e c t i o n  2 6  o f  t h e  U L P A ,  A S  3 2 . 1 0 . 2 5 0 ,  t h a t  a  c o n t r i b u t o r ,  u n l e s s  

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

p r o c e e d i n g  b y  o r  a g a i n s t  a  p a r t n e r s h i p .  I n  t h e  1 9 6 0 ' s  s o m e  

c o u r t s  b e g a n  t o  a l l o w  d e r i v a t i v e  a c t i o n s  b y  l i m i t e d  p a r t n e r s  o n  

b e h a l f  o f  t h e  p a r t n e r s h i p  a g a i n s t  t h e  g e n e r a l  p a r t n e r  t o  e n f o r c e  

t h e  g e n e r a l  p a r t n e r ' s  f i d u c i a r y  d u t i e s .  T h e s e  c o u r t s  h e l d  t h a t  

s u c h  a c t i o n s  s h o u l d  b e  a l l o w e d  b y  a n a l o g i z i n g  t h e  p o s i t i o n  o f  t h e  

l i m i t e d  p a r t n e r  t o  a  s h a r e h o l d e r  i n  a  c o r p o r a t i o n .  S h a r e h o l d e r s  

h a d  a l w a y s  h a d  t h e  r i g h t  t o  e n f o r c e  d i r e c t o r s '  f i d u c i a r y  d u t i e s  

t o  t h e  s h a r e h o l d e r s  b y  m e a n s  o f  a  d e r i v a t i v e  a c t i o n .  T h e  A l a s k a  

S u p r e m e  C o u r t  h a s  n o t  y e t  a d d r e s s e d  t h e  i s s u e  o f  w h e t h e r  i t  w i l l  

a l l o w  a  d e r i v a t i v e  a c t i o n  b y  a  l i m i t e d  p a r t n e r  o n  b e h a l f  o f  t h e  

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

p a r t n e r  t o  t h e  l i m i t e d  p a r t n e r s .



S e n a t o r  P a t  R o d e y
O c t o b e r  1 2 ,  1 9 8 9
P a g e  2

I f  f o r  n o  r e a s o n  o t h e r  t h a n  t h a t  t h e  R U L P A  p e r m i t s

d e r i v a t i v e  a c t i o n s  b y  t h e  l i m i t e d  p a r t n e r s ,  S e c s .  1 0 0 1 - 1 0 0 4 ,  t h e  

A l a s k a  L e g i s l a t u r e  s h o u l d  a d o p t  t h e  r e v i s i o n  m a d e  b y  t h e  

C o m m i s s i o n e r s  o n  U n i f o r m  S t a t e  L a w  i n  1 9 7 6  a n d  t h e  a m e n d m e n t s  t o  

t h e  r e v i s i o n  i n  1 9 8 3  a n d  1 9 8 5 .  S i n c e  l i m i t e d  p a r t n e r s h i p s  a r e  

u s e d  s o  e x t e n s i v e l y  t o  f i n a n c e  r e a l  e s t a t e  i n v e s t m e n t s ,  y o u r  

c o m m i t t e e  s e e m e d  t o  b e  t h e  a p p r o p r i a t e  o n e  t o  a d d r e s s  t h e  

r e v i s i o n  a n d  i t s  a m e n d m e n t s .

I  a m  e n c l o s i n g  a  c o p y  o f  t h e  o r i g i n a l  U n i f o r m  L i m i t e d  

P a r t n e r s h i p  A c t  ( w h i c h  i s  s u b s t a n t i a l l y  t h e  A l a s k a  A c t )  t h e  1 9 7 6  

U n i f o r m  L i m i t e d  P a r t n e r s h i p  A c t ,  t h e  1 9 8 3  a m e n d m e n t  a n d  t h e  1 9 8 5  

a m e n d m e n t s .  T h e s e  c o p i e s  w e r e  t a k e n  f r o m  V I I I  M a r t i n d a l e -

H u b b e l l  L a w  D i r e c t o r y .  I  a m  a l s o  e n c l o s i n g  a  c o p y  o f  a  p o r t i o n

o f  N o t e ,  T h e  S t a t u s  o f  E n f o r c i n g  F i d u c i a r y  D u t i e s  i n  a  L i m i t e d

P a r t n e r s h i p  A f t e r  D u p u i s  v .  B e c n e l  C o .  , 4  9  L a . L . R e v . 1 2 1 7  ( 1 9 8 9 ) ,

c o n t a i n i n g  a n  e x c e l l e n t  h i s t o r i c a l  o v e r v i e w  o f  t h e  r i g h t s  o f  a  

l i m i t e d  p a r t n e r  a g a i n s t  a  g e n e r a l  p a r t n e r  a t  c o m m o n  l a w  a n d  u n d e r  

U L P A .  I f  y o u  h a v e  a n y  q u e s t i o n s  o r  c o m m e n t s  I  w o u l d  b e  h a p p y  t o  

a d d r e s s  t h e m .

I  a m  s e n d i n g  a  c o p y  o f  t h i s  l e t t e r  t o  J o h n  A b b o t t ,  o f  

t h e  C o d e  R e v i s i o n  C o m m i s s i o n ,  f o r  h i s  r e v i e w  a n d  c o m m e n t s .

Y o u r s  v e r y  t r u l y ,

f ________________  ______________

M F I / j n r 3 0

x c : J o h n  A b b o t t

E n c l o s u r e



The Status o f  Enforcing Fiduciary Duties in a Limited 
Partnersh ip  A fter Dupuis v. Becnel Co.

L o u is ia n a  c o u r t s  have  adhe red  to  th e  t r a d i t io n a l  r u k  b a r r in g  suits 
a m o n g  p a r tn e rs  p r io r  to  d isso lu t io n .  L o u is ia n a  ju r i s p r u d e n c e  ad o p te d  
th is  ru le  f ro m  the  co m m o n  law s ta tes ,  w h ere  the  ru le  still exists in 
the  a r e a  o f  gene ra l  p a r tn e rsh ip s .  O u r  c o u r t s  have a p p l ie d  th is  ru le  to  
b o th  genera l  p a r tn e rs h ip s  a n d  to  l im ited  p a r tn e rs h ip s ,  w i th o u t  co n s id ­
e r a t io n  o f  th e  c lear  d if fe rences  be tw een  th e  tw o f o rm s  o f  business 
as so c ia t io n s .  In  a recen t dec is ion ,  h ow ever ,  the L o u is ia n a  S up rem e 
C o u r t  a b r o g a te d  this  ru le  a n a  expressly o v e r ru led  all p r io r  cases which 
h ad  he ld  th a t  a p a r tn e r  was b a r r e d  f ro m  m a in ta in in g  an  a c t io n  p rior  
to  th e  d is s o lu t io n  o f  th e  p a r tn e rs h ip .

T h e  case, Dupuis v. Becnel C o . , 1 invo lved  a  L o u is ia n a  limited 
p a r tn e rs h ip  f o rm e d  as  part o f  a c o m m erc ia l  real e s ta te  t r a n sa c t io n .  
Five years  a f t e r  fo rm a t io n ,  th e  l im ited  p a r tn e rs  b r o u g h t  a n  ac tion  
aga in s t  the  g ene ra l  p a r tn e rs ,  alleging a m o n g  o th e r  c la im s  th a t  the 
genera l  p a r tn e r s  had  b reached  the ir  f id u c ia ry  du ties .  T h e  l im ited  p a r t ­
ne rs  so u g h t  d a m a g e s  f o r  the general p a r tn e r s ’ a c t io n s  o r ,  in the  a l­
te rn a t iv e ,  a  d is s o lu t io n  and  a n  a c c o u n t in g  o f  th e  p a r tn e r s h ip .  T he  
g en e ra l  p a r tn e rs  d e fe n d e d  the c la im  fo r  d am ag e s  b y  a s se r t in g  the  t r a ­
d i t io n a l  ru le  b a r r in g  ac t ions  be tw een  p a r tn e rs  p r io r  to  d i s s o lu t io n .2

T h e  L o u is ia n a  T h i rd  C ircu it  C o u r t  o f  A p p ea l ,  a p p ly in g  the  t r a ­
d i t io n a l  ru le ,  h e ld  th a t  the  a c t io n  by  the  l im ited  p a r tn e r s  w as  b a r re d  
p r io r  to  d i s s o lu t io n .3 T h e  court recogn ized  th a t  o th e r  L o u is ia n a  circuits  
h a d  deve loped  excep t ions  to  th e  t r a d i t io n a l  ru le ,4 b u t  c h o s e  n o t  to  
fo llow  th o se  dec is ions .  T he  p ro p e r  r em e d y '  fo r  th e  l im i te d  p a r tn e rs ,  
s a id  the  c o u r t ,  w as  a p ro ce ed in g  fo r  d isso lu t io n  a n d  a c c o u n t in g ,  not 
a n  ac tion  fo r  d a m a g e s  aga ins t  th e  gene ra l  p a r tn e rs .

O n  review, the  L ou is iana  S u p re m e  C o u r t  u n a n im o u s ly  overru led  
th e  cou r t  o f  a p p e a l ’s decision a n d ,  in d o in g  so ,  ab o l ished  t h e  t rad i t io n a l  
ru le  b a r r in g  su i ts  between p a r tn e rs .  W r i t in g  for  th e  c o u r t ,  Ju s t ice

Copyright 1989, by L o u i s i a n a  L a w  R e v i e w .
1. 535 So. 2d 375 (La. 1988).
2. The general partners also argued that Ihe lim ited partners could not withdraw

by forcing a dissolution because the partnership had been formed fo r a th irty -five  year
term .

3. Dupuis v. Becnel Co.. 527 So. 2d 18 (La. A pp . 3 _ir. 1988).
4. Beninate v. Bruno. 497 So. 2d 1022 (La. App. 5th C ir. 1986); Dohm v. O ’ Keefe,

458 So. 2d 964 (La. App. 4th C ir.), w rit denied, 460 So. 2d 1046 (1984).
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W a tso n  s ta ted  tha t since no  s ta tu to ry  a u th o r i ty  su p p o r ted  th e  ru le ,  it 
•‘m us t  fa l l .” 5

While the  result reached  in Dupuis m a y  seem correc t  a n d  in keep ing  
with a na t ionw ide  trend ,  the  reasoning  o f  the  c o u r t  is o p e n  to  cr i t ic ism . 
Dupuis p resen ted  an  o p p o r tu n i ty  for th e  c o u r t  to  clear u p  th e  c o n fu s io n  
regarding th e  en fo rcem en t  o f  f iduciary  du ties .  But ins tead  o f  f o r m u ­
la t ing  a policy  for lower cou r ts  to  fo l low , the  Dupuis dec is ion  p o ses  
m o re  ques tions th a n  answers .

T h e  p u rpose  o f  this note is to  ana lyze  th e  a b r o g a t io n  o f  th e  
t rad i t iona l rule and  its effects o n  L o u is ia n a  p a r tn e rs h ip  law. T h e  a n a l ­
ysis begins with th e  history o f  the  ru le  in L o u is ia n a  a n d  in o th e r  
s ta tes .  Next, the Dupuis decision is d iscussed. F inally ,  a  b e t te r  m e th o d  
o f  enfo rc ing  f iduciary  duties w ith  rega rd  to  l im ited  p a r tn e rs h ip s  will 
be suggested.

H is t o r ic a l  O v e r v i e w

Rights of a Limited Partner at Common Law
Because lim ited p a r tne rsh ip s  car. be t rac ed  to  early  F re n c h  law, it 

is n o t  surpris ing  th a t  its origin in the  U n ited  S ta tes  d id  n o t  begin in 
the  co m m on  law s ta te s .4 L o u is ia n a  was the  firs t  s ta te  to  a d o p t  the  
iim itcd  par tne rsh ip  co n c ep t .7 T h e  concep t was so o n  e m b ra c e d  by  o th e r  
sta tes ,  the firs t  being New Y ork  in 1822.* T h e  co u r ts ,  h ow ever ,  s tr ic t ly  
in te rp re ted  a n d  en fo rced  the enab ling  legis la tion .  T h e  slightest d ev ia t io n  
f ro m  the te rm s o f  th e  enabling s ta tu te 9 exposed  l im ited  p a r tn e rs  to  
unlim ited  liabili ty .  T h is  sta te  o f  a ffa irs  q u i te  n a tu ra l ly  d im in ish e d  the  
attractiveness  o f  the  limited p a r tn e rsh ip .

T h e  U n ifo rm  L im ited  P a r tn e rsh ip  A c t  (U L P A )  was in t ro d u c e d  in  
1916 to  rem edy  the c o u r t s ’ h a rsh  t r e a tm e n t  o f  lim ited p a r t n e r s . 10 T h e  
U L P A  m ade g rea t s tr ides  in p ro tec t in g  the  l im ited  p a r tn e r  f ro m  un-

5. D*;uis. 535 So. 2d al 378.
6. L icited partnerships can be traced to the twelfth century. They developed as a

ueans for capitalists to enjoy a passive investment with limited liability. From this early 
concept, the modem r.otion o f limited partnership evolved. For a good discussion on the 
history of Lmited partnerships, see Comment. Standing of Limited Partners to Sue De­
rivatively. 65 C o lu n . L . Rev. 1463 (1965) (hereinafter Comment, Standing of Limited
Partners], and Comment, An Examination of Louisiana Limited Partnership*—The Part­
nership in Commendam, 55 Tu l. L . Rev. 515 (1981).

7. See Comment. Partnership in Commendam—Louisiana's Limited Partnership, 35 
T u l. L .  Rev. 815, 817 (1961) (hereinafter Comment, Partnership in Commendam]; Com­
ment, Stani.ng o f Limited Partners, supra note 6.

8. Comment. Standing of Limited Partners, supra note 6. at 1464.
9. Id.

10. Id. at 1465.
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lim ited personal liability by expressly allowing lim ited  par tne rs  to  take 
part in  ce r ta in  p a r tne rsh ip  t ransac t ions  w ithou t v io la t ing  the  provision 
res tra in ing  their  m anagem ent o f  th e  p a r tn e rs h ip ."  H o w ever ,  beyond 
the perm issive activities o f  the U L P A .  section  7 fo rb a d e  the  limited 
p a r tn e rs  f ro m  taking p a r t  in co n tro l  o f  the  p a r tn e rs h ip  at the  risk o f  
un lim ited  liab il i ty ,13 T h e  general pa r tne rs  cou ld  co n tro l  the  business 
w ith o u t  fear o f  in terference from  the  lim ited p a r tn e rs .  This  division 
o f  p o w e r  c reated  am p le  opp o r tu n i t ie s  for f ra u d u le n t  self-dealing and 
m is m a n a g e m e n t . "  To m ake  m atte rs  worse, the  l im ited  p a r tn e r  was 
refused  any  effective jud ic ia l relief  when the  g ene ra l  p a r tn e r  took  
a d v a n ta g e  o f  the  oppo r tun it ie s  fo r  m isconduc t ,  fo r  section 26 o f  the 
U L P A  was in terpre ted  as barr ing  a limited p a r tn e r  f ro m  being a p ro p er  
pa r ty  in  a suit for dam ages  against the general p a r t n e r . '4 This  left the 
lim ited p a r tn e r  unable  to  protect his investment b ecau se  o f  his limited 
a u th o r i ty  but lacking p rocedura l  capac ity  to  sue th e  general p a r tn e r  
fo r  m ism an a g em e n t .  T h e  limited p a r tn e r  h ad  on ly  tw o  options :  either 
he co u ld  sue fo r  d isso lu tion  o f  the  par tne rsh ip  o r  he  could w ithdraw  
up o n  six m o n th s  n o t ic e ."  N either  rem edy o f fe red  th e  limited p a r tn e r  
m uch  p ro te c t io n  in the  in terim .

I t .  Uniform Limited Partnership Act (hereinafter U LP A ) § 10 gave limited partners 
the right to demand information through inspection of the partnership books, to demand 
a forma! accounting under certain circumstances, to seek a dissolution of the partnership 
by court order, and to share in the profits by way of a salary or income. U LP A  5 13 
allowed the limited partner to loan money and transact other business with the partnership.

12. U L P A  § 7 protides:
A  limited partner shall not become liable as a general partner unless, in addition 
to the exercise of his rights and powers as a limited partner, he lakes pan in 
the control of the business.

13. See Comment, Procedures and Remedies in Limited Partners’ Suits for Breach 
of the General Partner’s Fiduciary Duty, 90 H art. L . Rev. 763 (1977).

14. U L P A  § 26 provides:
A contributor, unless he is a general partner, is not a proper party to proceedings 
by or against a partnership, except where the object is to enforce a limited 
partner's right agair.st or liability to the partnership.

15. U LP A  § 16 protides in pertinent part:
(1) A  limited partner shall not receive from a general partner or out of partnership 
property any part of his contribution until

(a) Al! liabilities of the partnership, except liabilities to general partners and 
to limited partners on account of their contributions, have been paid or there 
remains property of the partnership sufficient to pay them,

(b) The consent of all members is had, ur.iess the return of the contribution 
may be rightfully demanded under the previsions o f paragraph (2i. and

(c) The certificate is cancelled or so amended as to set forth the withdrawal 
or reduction.
(2) Subject to the provisions of paragraph t l)  a limited partner may rightfully 
demand the return of his contribution

(a) On the dissolution of a partnership, or



W hile  th is  was the  prevailing policy o f  the  cou r ts ,  it is unclear 
w h e th e r  th is  w as the  result intended u n d e r  the  U L P A .  M o re  specifically, 
som e d o u b '  exists w hether  the p u rp o s e  o f  section 26 was to  bar  all 
ac t io n s  by l im ited  p a r tn e rs  on  p a r tn e rs h ip  m a tte rs .  A  few decisions 
s ta te  th a t  th e  p rov is ion  was in tended  to  keep the general p a r tn e r s  from 
in te r fe r in g  in  th e  li t igation  process, w h ich  is n o rm a l ly  h a n d le d  by the 
general p a r t n e r s . 14 This exp lana t ion  is n o t  par t icu la r ly  persuas ive ,  for 
section  7 o f  th e  U L P A  a lready  restr ic ted  th e  limited p a r t n e r ’s involve­
m e n t  in th e  o p e r a t io n  o f  the  business. T h e  m ost p laus ib le  exp lana tion  
fo r  section  26 is th a t  it satisfied a p ro c e d u ra l  concern  b y  av o id in g  the 
necessity  o f  jo in in g  the  limited p a r tn e rs  in suits by o r  ag a in s t  the 
p a r tn e r s h ip .17 W h a te v e r  its in tended  p u rp o se ,  section  26 a s  in te rp re ted  
re legated  l im ited  p a r tn e rs  to  ineffective rem edies  fo r  en fo rc in g  fiduciary  
du ties  ow ed  by  the  general p a r tn e rs  to  th e  p a r tn e rsh ip .

It w as n o t  un t i l  the  mid-1960’s th a t  c o u r ts  began  to  an a lo g iz e  the 
pos i t ion  o f  th e  l im ited  par tne r  to  th a t  o f  a  co rp o ra te  s h a re h o ld e r ,  who 
en jo y ed  the  rem edy  o f  a sh a re h o ld e r  der iva tive  suit to  e n fo rc e  the 
f id u c ia ry  du t ie s  o f  co rp o ra te  d i r e c to r s . "  T h e  sem inal d ec is io n  cam e 
f ro m  th e  U n i te d  States C o u r t  o f  A p p e a ls  fo r  the  S e c o n d  C ircu it  in

1220 LOUISIANA L A W  REVIEW  [Vol. 49

(b) When the date specified in the certificate for its return ha» arrived, or
(c) After he has given six months' notice in writing to all other members, if  

no time is specified in the certificate either for the return of the contribution 
or for the dissolution of the partnership.
[Subsections 3 and 4 are omitted)

After the 1976 revision, Revised Uniform Limited Partnership Act [hereinafter 
R L 'LP A J § 603 (1976) states: t
A  limited partner may withdraw from a limited partnership at the time or upon 
the happening of events specified in the certificate of limited partnership and 
in accordance with the partnership agreement. I f  the certificate does not specify 
the time or the events upon the happening of which a limited partner may 
withdraw or a definite time for the dissolution and winding up r r the limited 
partnership, a limited partner may withdraw upon nol less than 6 months' prior 
written notice to each general partner at his address on the books of the limited 
partnership at its office in this State.

16. Klebanow v . New York Produce Exchange, 344 F.2d 294, 298 (2d C ir. 196S).
See also Comment. Standing of Limited Partners, supra note 6, at I47S, which stales 
this proposition while citing several authorities.

17. ‘.h e  common law- and the U LP A  embraced an aggregate view of partnerships. -i}
That is, the partnership was not considered a distinct legal entity, but rather an aggregate ^
group of relationships between its members. Therefore, when the partnership was involved •]
in litigation, all o f its members must be named as the partnership lacks an individual ;
identity. See Comment, St’ nding of Limited Partners, supra note 6, at 1475. 7$

18. Hecker, Limited Partners' Derivative Suits Under the Revised Uniform Limited ^ 
Partnership Act, 33 Vand. L . Re%. 343, 343-44 (1980), states that limited partnerships 
grew in number, sire and economic importance in 1960's and I970’s with the advent of 
sophisticated tax shelter planning.
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th e  case o f  Klebanow v. New York Produce Exchange.'9 Klebanow 
involved a  suit b rough i by l im ited  p a r tn e rs  o n  b eh a lf  o f  the p a r tn e rs h ip  
to  enfo rce  the fiduciary' d u t ie s  ow ed by th e  general pa r tne rs  t o  the 
p a r tn e rsh ip .  T h e  general p a r tn e rs  h a d  refused  to  m a in ta in  an  a c t io n  
because they themselves w o u ld  be inc luded  as  de fendan ts .  T h e  federa l  
d istric t cou r t  d ism issed the  ac tion ,  citing th e  N ew  Y ork  v e rs io n  o f  
section 26 o f  the  U L P A .  By strictly co n s tru in g  th is  law, as h a d  m ost 
courts  in te rp re ting  section  26, th e  cou r t  co n c lu d e d  tha t the  l im ited  
p a r tn e rs  could n o t  sue  the general p a r tn e rs  f o r  m ism anagem en t  s o  long 
as  the  p a r tn e rsh ip  ex is ted .10

T h e  S econd  C ircuit  re fused  to  in te rp re t  the  New Y ork  p rov is ion  
so nar row ly  an d  reversed th e  lower c o u r t ’s d ec is ion .1' Judge  F r ie n d ly ,  
w riting  fo r  the  c o u r t ,  read  the  N ew  Y ork  vers ion  o f  sec t ion  26 to 
m ean  on ly  tha t  lim ited  par tne rs  need  not be jo in e d  in a n  a c t io n  by 
o r  aga ins t  the p a r tn e r s h ip ."  T h e  ju d g e  also s ta te d  th a t  an o th e r  in te n d ed  
p u rp o se  o f  sec tion  26 was t o  res tra in  lim ited  par tne rs  f ro m  in te r fe r in g  
in m a n ag e m en t  o f  the  business .21 T h is  read ing  allowed the  possib ili ty  
o f  a  deriva tive  ac tion  by the  l im ited  p a r tne rs .

T h e  ju d g e  conc luded  th a t  a l im ited  p a r tn e r  derivative a c t io n  was 
the b es t  a l te rna t ive .  F irs t ,  Judge  F riend ly  likened  a limited p a r tn e r  to  
a c o rp o ra te  sh a reho lder .  B oth  expect  to  sh a re  in the p ro f i t s  o f  the 
business; b o th  a re  su b o rd in a ted  to  ou ts ide  cred ito rs ;  an d  b o t h  enjoy 
lim ited con tro l  o f  the  business th ro u g h  the ir  au tho r i ty  to  v o te  o n  
in te rna l  m a tte rs .  T h e  telling d if fe rence be tw een  the tw o types o f  inves­
tors  was th a t  while the sh a re h o ld e r  cou ld  br ing  an  ac t io n  o n  beha lf  
o f  th e  c o rp o ra t io n  aga ins t  those  who co n t ro l led ,  the d i re c to rs ,  the  
l im ited  p a r tn e rs  h a d  no  s im ilar  r igh t  aga in s t  those  w ho co n t ro l led  the  
l im ited  p ar tn e rsh ip ,  the general p a r tn e rs .  J u d g e  Friendly next recognized  
th a t  both  inves to rs  ta k e  the  r isk  o f  se lf-dealing  and  m is m a n a g e m e n t  
by those  in co n t ro l  o f  th e  entity ; how ever,  while the  c o r p o r a te  sh a re ­
h o ld e r  could  seek redress th ro u g h  a  deriva tive  a c t io n , . th e  l im ite d  p a r t ­
n e r s ’ only rem edy  was w ithd raw a l  o r  d isso lu tion .  D isso lu tion ,  how ever,  
is o f te n  an  expensive w ay  to  e n fo rc e  f iduc ia ry  du ties .24 F u r th e rm o re ,  
w ithdraw ing  from  the p a r tn e rs h ip  when th e re  were still ex is t ing  claims 
m e a n t  tha t the  w ithdraw ing  p a r tn e r  w o u ld  receive to o  li t t le  for his  
in terest.  T he  on ly  sensible so lu t io n  to  th e  d ifficulties l im ited  p a r tn e rs  
faced , conc luded  Judge F riend ly ,  was a pa r tn e rsh ip  d e r iv a t iv e  ac t io n .

19. 344 F.2d 294 (2d C ir. 1965). See also Commem, supra note 13 for a discussion 
of the Kltbcno«’ decision.

20. N .Y . Parinership Law {  115 (McKinney 1988).
21. Klebanov. 344 F.2d at 2^8.

22. Id.
23. Id.
.24. See infra note 58 and accompanying ten.
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T he l im ited  p a r tn e rs  were allowed to  p u rsu e  c laim s on  beha lf  o f  the 
p a r tn e rsh ip ,  with a n y  recovery be ing  pa id  d irec tly  to  the par tne rsh ip .

In it ia l ly ,  the  New Y ork  courts  d id  n o t  fo llow  Klebanow.'-* But the 
issue was u lt im ate ly  settled in Riviera Congress Associates v. YasskyA6 
H ere ,  the  highest c o u r t  o f  New Y o rk  held th a t  a limited p a r tn e r  may 
sue deriva tive ly  w hen  the  general p a r tn e rs  w ro n g fu l ly  failed to  enforce  
p a r tn e rs h ip  claim s. T h e  Riviera c o u r t  in te rp re ted  section 26 as only 
res tra in ing  the  l im ited  par tne rs  f ro m  in te r fe r ing  with the rights o f  the 
general p a r tn e rs  to  m a n ag e  the  b u s in e s s .27 Next,  the  c o u r t  followed 
J u d g e  F r ie n d ly ’s ana logy  o f  the l im ited  p a r tn e r  to the  co rp o ra te  sh a re ­
ho lde r  an d  fo u n d  th a t  the  limited p a r tn e r  required  p ro tec t ion  from 
m is m an a g em e n t  ju s t  as the  sh a re h o ld e r .  T o  reconcile th is  new right 
with its in te rp re ta t io n  o f  section 26, the  c o u r t  reasoned  th a t  when the 
general p a r tn e rs  w rongfu lly  refuse to  p u r s u e  p ro p e r  claim s o f  the 
p a r tn e rsh ip ,  they  are n o t  carry ing o u t  th e i r  duties to  m anage  the 
business .  T h e re fo re ,  concluded  the  c o u r t ,  a  deriva tive  ac tion  d id  not 
in te r fe re  with the  m anagem en t o f  th e  p a r tn e rs h ip .  A lth o u g h  the c o u r t ’s 
rea son ing  w as ra th e r  weak, the  Riviera dec is ion  set the course  for 
su b se q u en t  decisions recognizing the  r igh t  o f  a  lim ited p ar tn e r  to  bring 
a  deriva tive  a c t io n .21

A fte r  the  Klebanow and  Riviera dec is ions ,  b o th  N ew  York and  
D elaw are  am e n d e d  their  p a r tne rsh ip  laws to  give lim ited par tne rs  the 
s ta tu to ry  r igh t  under  cer ta in  c i rc u m sta n ce s  to  sue on  b e h a lf  o f  the 
p a r tn e rs h ip .2’ T h e  1976 Revised U n i f o r m  L im ited  P a r tn e rsh ip  Act 
( R U L P A )  in c o rp o ra ted  similar p ro v is io n s .30 In  effect,  these new p ro ­
visions a llow a  limited p ar tn e r  to  m a in ta in  a der iva tive  ac tion ,  a 
p ro c e d u re  th a t  resembles Rule 23.1 o f  th e  Federal Rules o f  Civil 
P ro c e d u re  and  similar sta te  law s .’1 P re sen t ly ,  th ir ty -n ine states have 
a d o p te d  a  vers ion o f  these p rov is ions  o f  t h e  R U L P A .32

25. M illa rd  v. Newmark & Co.. 24 A .D .2d  333, 266 N.Y.S.2d 254 (1966).
26. 18 N.Y.2d 540, 223 N.E.2d 876 (C t. App. 1966).
27. Id . at 543, 223 N.E.2d at 879.
28. Phillips v. Kula, 2 Haw. App. 206, 629 P.2d 119 (1981); McCu’.lv v. Radack, 

27 Md, A pp. 350, 340 A.2d 374 (1975); Jafre v . Ham s, 109 Mich. App. 786. 312 N.W .2d 
381 (1981); Strain v. Seven H ills  Assocs., 75 A .D .2d 360, 429 N.Y.S.2d 424 (1980).

29. N .Y . Partnership Law § 115 (M cK inney 1968); Del. Code Ann. tit .  6 , fi 1'32 
(1974).

30. R U LPA «§ 1001-04 (1976).
31. Fed. R. C iv. P. 23.1. A listing o f  state provisions can be found in DeM cil, 

Demand in  Derivitive Actions: Problems o f In terpreta tion a-.J Function, 19 U.C.D. L. 
Rev. 461. 463-64 n.3 (1966).

32. Thirty-eight jurisdictions have adopted the R U LP A  as of Jan. I ,  1959. New York 
has not incorporated the Act but a llo ts  fo r a derivative action by a similar statute, N .Y. 
Partnership Law § 115-a (McKinney 1968). Indiana, a stale r.ot adopting the Act. has 
prospcctively repealed their 5 26 statute. Ind. Code A nn. § 23-1-2-26 to be abrogated on 
July 7, 1993.
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UNIFORM LIMITED PARTNERSHIP ACT
(hole. Thu Act war superseded by th, I r.i/orni Limited Partnership Act 11976}. nhich wot. top ether with ill I98J Amendment!, in turn, superseded by the Uniform

Lim ited Thsrinenhip A tt (1976/ with 7986 Am endm enty)

§ 1. Limited IV tn m h lp  Defined,—A limned partnership i i  a partnership
formed by two or more persons under the provisions of §2, having as members 
one or more general partners and one or more limited partners Th: limited 
partners as such shall not be bound by Ihe obligations of the partnership.

J 2. Formation.— ( I )  Two or mote persons desiring to form a limited part* 
nership shall:

(a) Sign and swear to a certificate, which shall stale
I. The name or the partnership,
II. The character of the business,
III. The location o f the principal place of business,
IV. The name and place of residence of each member; genera! and limited 

partners being respectively designated.
V. The lemt for which the partnership is to exist,
VI. The amount o f cash and a desenption or and the agreed value of thr 

other property contributed by e»ch limned partner,
VII. The additional contributions, i f  any, agreed to be made by each limited 

partner and the times at w hich or events on the happening of which they shall 
be made,

V III. The time, i f  agreed upon, when the contribution of each limited part­
ner is to be relumed.

IX. The share o f th : profits or the other compensation by way of income 
which each limited partner shall receive by reason of his contribution,

X. The right, i f  given, of a limited pinner to substitute an assignee as 
contributor in his place, and the terms and conditions of the substitution.

XI. The right, i f  given, of the partners to admit additional limited partners,
X II. The right, i f  given, of one or more of the limited panners to priority 

over other limited partners, as to contnbutions or as to compensation by way 
o f income, and the nature of such pnonty.

X III. The right, i f  given, of the remaining general panner or partners to 
continue the business on the death, retirement or insanity of a general panner, 
and

XIV. The right, i f  given, of a limited panner to demand and receive proper­
ly  other than cash in return for his contnbulion.

(b) File for record the certificate in the office of (here designate the proper 
office J.
(2) A limited partnership is formed if there has been substantial compliance 

in good faith with the requirements of paragraph ( I) .
§ 3. Business Which M ay Be Carried On.—A limited partnership may carry 

on any business which a partnership without limited partners may carry on, 
except [here designate the business to be prohibited).

§ 4. Character of Limited Partner's Contribution.—The contributions of a 
limited partner may be cash or other property, but not services.

§ 5. A Name Not to Contain Surname of Limited Partner; Exceptions,—( I )  
The surname of a limited partner shall not appear in the partnership name, 
unless:

(a) It is also Ihe surname o f a general partner, or
(b) Prior lo the time when the limited partner became such the business 

had been carried on under a name in which his surname appeared.
(2) A limited partner whose name appears in a partnership name contrary to 

the provisions of paragraph ( 1 ) is liable as a general partner to partnership 
creditors who extend credit to the partnership without actual knowledge that he 
is not a general partner.

§ 6. Liability for False Statements In Certificate.—I f  the certificate contains 
a false statement, one who suffers loss by reliance on such statement may hold 
liable any party to the certificate who knew the statement to be false:

(a) At the time he signed the certificate, or
(b) Subsequently, but within a sufficient time before the statement was 

relied upon to enable him to cancel or amend the certificate, or to file a 
petition for its cancellation or amendment as provided in §25 (3).
§ 7. Limited Partner Not Liable to Creditors,—A limited partner shall not 

become liable as a general partner unless, in addition lo the exercise o f his rights 
and powers as a limited partner, he takes part in the control o f the business.

§ 8. Admission of Additional Limited Partners.—After the formation of a 
limited partnership, additional limited partners may be admitted upon filing an 
amendment to the original certificate in accordance with the requirements of 
§25.

§ 9. Rights, Powers and Liabilities of a General Partner.— ( I )  A  general 
partner shall have all the rights and powers and be subject to all the restrictions 
and liabilities of a partner in a partnership without limited partners, except that 
without the written consent or ratification of the specific act by alt the limited 
partners, a general partner or all of the general partners have no authority to:

(a) Do any act in contravention of the certificate,
(b) Do any act which would make it impossible to carry on the ordinary 

business of the partnership,
(c) Confess a judgment against Ihe partnership,
(d) Postess partnership property, or assign their rights in specific partner­

ship property, for other than a partnership purpose,
(e) Admit a person as a general partner.

(f) Admit a person is  a limited partner, unless the right so to do is given li 
the certificate.

(g) Continue the business with partnership property on the death, retire 
menl or insanity of a general partner, unless the right to lo do it  given in (hi 
certificate
§ 10. Rights of a Limited Partner.—( I )  A limited partner shall have thr 

same rights as a general partner to:
(a) Have the partnership books kepi at the principal place of business ol 

the partnership, and al all limes to inspect and copy any of them:
(b) Have on demand true and full information of all things affecting the 

partnership, and a formal account of partnership affairs whenever circum­
stances render it just and reasonable, and

(c) Have dissolution and winding up by decree o f court.
(2) A limited partner shall have Ihe right to receive a share o f the profits or 

other compensation by way of income, and to the return of his contribution as 
provided in §§15 and 16 

§ I I .  Status of Person Erroneously Ilelierlng Himself a Limited Partner.—A 
person who has contributed lo Ihe capital of a business conducted by a person or 
partnership erroneously believing that he has become a limited panner in a 
limited partnership, is not, by reason of his exercise of the rights of a limited 
partner, a general partner with the person or in the partnership carrying on the 
business, or bound by the obligations of such person or partnership; provided 
that on ascertaining the mistake he promptly renounces his Interest in the profits 
of the business, or other compensation by way of income.

§ 12. One Person both General and Limited Partn f . — ( I ) A  person may be 
a general partner and a limited partner in the same partnership al the same lime.

(2) A person who is a general, and also at the same lime a limited panner. 
shall have all the rights and powers and be subject lo all Ihe restrictions of a 
general partner; except that, in respect to his contribution, he shall have the 
rights against the other members which he would have had i f  he were not also a 
general partner.

§ 13. Loans 9nd Other Business Transactions with Limited Partner.—( I)  A 
limited panner also may loan money lo and transact other business with the 
partnership, and, unless he is also a general partner, receive on account of result­
ing claims against the partnership, with general creditors, a pro rata share of the 
assets. No limited partner shall in respect to any such claim:

(a) Receive or hold as collateral security any partnership properly, or
(b) Receive from a general panner or the partnership any payment, con­

veyance, or release from liability, i f  at the time the assets of the partnership 
are nol sufficient to discharge partnership liabilities to persons nol claiming as 
general or limited partners,
(2) The receiving of collateral security, or a payment, conveyance, or release 

in violation of the provisions of paragraph ( 1 ) is a fraud on Ihe creditors of the 
partnership.

§ 14. Relation of Limited Partners Inter Se.— Where there are several limit­
ed partners the members may agree that one or more or the limited partners 
shall have a priority over other limited partners as to the return o f their contri­
butions, as to their compensation by way of income, o ris  to any other matter. I f  
such an agreement is made i l  shall be slated in the certificate, and in the absence 
of such a statement all the 'imited partners shall stand upon equal footing.

§ 15. Compensation o Limited Partner.—A  limited partner may receive 
from .he partnership the share of the profits or the compensation by way of 
income stipulated for in (he certificate; provided, that after such payment is 
made, whether from the property o f the partnership or that o f a genera1 oartner, 
the partnership assets are in excess of all liabilities of the partners. xcept 
liabilities lo limited panners on account of their contributions and t neral 
partners.

§ 16. Withdrawal or Reduction of Limited Partner’s Contribution.— (1) A 
limited partner shall nol receive from a general partner or out o f partnership 
property any part ofhis contribution until:

(a) A ll liabilities of the partnership, except liabilities to general partners 
and to limited partners on account o f their contributions, have been paid or 
there remains property o f the partnership sufficient to pay them,

(b) The consent of all members is had, unless the return o f the contribution 
may be rightfully demanded under the provisions of paragraph (2 ), and

(c) The certificate is cancelled or so amended as to set forth the w ithdrawal 
or reduction.
(2) Subject to the provisions of paragraph (1) a limited partner may rightful­

ly demand the return of his contribution
(a) On the dissolution of a partnership, or
(b) When the date specified in the certificate for its return has arrived, or
(c) Af'er he has given six months' notice in writing to all other members, if 

n j  lime is specified in the certificate either for the return o f the contribution or 
for the dissolution o f the partnership,
(3) In the absence of any statement in (he certificate to the contrary or the 

consent of all members, a limited partner, irrespective of the nature o f his contri­
bution, has only the right lo  demand and receive cash in return for his contribu­
tion.

(4) A limited partner may have the partnership dissolved and its affairs 
wound up when
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(a) l i t  rightfully bul unsuccessfully demands the «rlurn ol hit contnbu- 
lion. or

(b) The oilier liabilities of the pertnerthip hue not hern paid, or llic  p in  
nerthtp properly it  Intullicicnl fur lheir payment at required b) paragraph 
( l a )  and llic limned pinner would otherwix tv cnmleii lo llic return ol lot 
contribution
$ 17, Liability uf Limited Partner to  Partnership.—( I )  A limned partner n 

liable ID I lie partnership
(a) For the difference between h it contribution at actually made and that 

Hated In the certificate at lias ihr been made, and
(b) For any unpaid contribution which he agreed in the certificate to male 

in the futute al the lime and on the conditions titled in Ihe certificate.
(2) A limited panner holdt at truitce for the partnership

(a) Specific property Itated in the certificate at contnbuted by him, bul 
which wat nol contributed or which hat been wrongfully relumed, and

(h | Money or other property wrongful!) pud or conveyed lo him on ac­
count of h it contribution
(3 ) The liabihlict of a limited partner at tel forth in thn teciton can he 

waived or compromited only by the content of all membert; but a waiver or 
compronme thall nol affect llic right o f a creditor of a partnership, who extend­
ed credit or uhote claim arote after the filing and before a cam ffation or 
amendment of Ihe certificate, lo enforce tuch liabilities

( 1 ) When n contributor hat rightfully rreri.ed the return in whole or in pan 
of the capital of h it conlnbutmn. he it  nevertheless liable lo the partnership for 
any turn, not in excett of tuch return w ith interest, necessary to diycharge its 
liabilities to  all creditor! who ealended credit or whose claims arote before tuch 
return.

§ 18. Nature of Limited Partner’* In trrc it In Pannerthip.—A limited part­
ner'! interest in the pannerthip It personal property

{  19. Assignment of Limited i ’artner’i  Interest.—(1) A limited panner's 
interest is assignable.

(2) A  substituted limited partner is a persor, admitted to all (lie rights of a 
limited panner who has died or has assigned his interest in 7.<itnership.

(3) An assignee, who does nol become a substituted limited partner, has no 
right to require any information or account of the partnership transactions or to 
inspect the partnership books; he it  only entitled to receive the share or the 
profits or other compensation by way o f income, or the return of his contnbu- 
lion, to which his assignor would otherwise be entitled

(4) An assignee shall have the right to become a substituted limited panner if  
all the members (except the assignor) consent thereto or i f  the assignor, being 
thereunto empowered by the certificate, gives the issignee that right,

(5) An assignee becomes a substituted limited panner when the certificate is 
appropriately amended in accordance with §2J.

(6) The substituted limited partner has all the rights and powers, and is 
subject to  all Ihe restrictions and liabilities ofhis assignor, except those liabilities 
o f which he was ignorant at the time he became a limited panner and which 
could not be ascertained from the certificate.

(7) The substitution of the assignee as a limited partner does not release the 
assignor from liability to the partnership under {§6 and 17.

§ 20. Effect o f Retirement, Death or Insanity of a General Partner.—The 
retirement, death or insanity o f a general partner dissolves the partnership, un­
less the business is conrinued by the remaining general partners:

(a) Under a right so to do stated in the certificate, or
(b ) With the consent of all members.

}  21. Death of Limited Partner.— ( I )  On the death of a limited partner his
executor or administrator shall have all the rights of a limited tanner for the
purpose o f settling his estate, and such power as the deceased had to constitute 
his assignee a substituted limited partner.

(2) The estate o f a deceased limited partner shall be liable for all his liabilities 
as a limited partner.

§ 22. Rights of Creditors of Limited Partner.—( I )  On due application to a 
court o f competent jurisdiction by any judgment creditor of a limited partner, 
the court may charge the interest of the indebted limited partner with payment 
o f the unsatisfied amount of the judgment debt, and may appoint a receiver, and 
make all other orders, directions, and inquiries which the circumstances o f Ihe 
case may require.

(2) The interest may be redeemed w ith the separate property of any general 
partner, but may nol be redeemed with partnership property.

(3) The remedies conferred by paragraph (1) shall not be deemed exclusive 
o f others which may exist.

(4) Nothing in this act shall be held to deprive a limited partner o f his 
statutory exemption.

§ 23. Distribution of Assets.— (1) In settling accounts after dissolution the 
liabilities of the partnership shall be entitled to payment in the following order:

(a) Those to creditors, in the order o f pnonty as provided by law, except 
those to limited partners on account o f their contributions, and to general 
panners,

(b) Those to limited partners in respect to their share o f the profits and 
other compensation by way o f income on their contributions,

(c ) Those to limited partners in respect to the capital of their contributions,
(d ) Those to general partners other than for capital and profits,
(e) Those to general partners in respect to profits.
(0  Those to general partners in respect to capital.

(2) Subject lo  any statement in the ce itift.tir  or to tuhtcqutnl agreement, 
limited partners share in the partnership atvetv in le tp r ii lo their claims fur 
capital, and in reaped lo (hen daunt fur profits ur for compensation by way of 
incuiue on their contributions respedisely. in pioportiun lo the respective 
amounts of tuch claims

i  24. When Certificate Shall be Cancelled or Amended.— f I)  The certificate 
thall he cinvellrit when the partnership it  dissolved or all limited partners ceave 
to be tuch 

(2) A certificate thall he amended when
(a) There it a change in the name of the partnership or in the amount or

character of thr contribution of any limited partner,
(li> A prison it  substituted at a limited partner,
(c ) An additional limited partner It admitted.
(d ) A person it adrntilrd as a general partner,
(e) A general partner renret, diet or becomet insane, and the businett it

continued under $20
( 0  There is a change in the character o f the businett o f Ihe partnership,
(g) There it  a false or erroneous statement trt Ihe certificate,
(h ) There tt a change in the time at ttaled In the certificate for the dinolu- 

tion of the pannerthip or for the return of a contribution,
( I)  A tune it  fixed for the dissolution of the partnership, or the return of a 

contribution, no lime having been specified in the certificate, or
( j)  The members desire lo make a change in any other statement in the 

certificate m order that it thall accurately represent the agreement between 
them.

$ 25. Rcqulrementi for Amendment and for Cancellation of Certificate.—( I ) 
The wriling to amend a certificate shall

(a) Conform to the requirements o f §2 ( la)  as far as necessary lo tel forth 
clearly the change in the certificate which it is desired to make, and

(b) He signed and sworn to by all members, and an amendment substitut­
ing a limned partner or adding a limited nr general partner shall be signed 
also by the member to be substituted or added, and when a limited partner is 
to be substituted, the amendment shall also be signed by Ihe assigning limited 
partner
(2) The writing to cancel a certificate shall be signed by all members.
(3) A person desiring Ihe cancellation or amendment of a certificate, i f  any 

person designated in paragraphs ( I)  and ( 2 ) as a person who must execute the 
writing refuses to do so, may petition the [here designate the proper court) to 
direct a cancelation or amendment thereof.

(4) I f  the court finds that the petitioner has a right lo have the writing 
executed by a person who refuses to do so, it shall order the [here designate the 
responsible official in the office designated in §2 ] in the office where the certifi­
cate is recorded to record the cancellation or amendment o f the certificate; and 
where the certificate is to be amended, the court shall also cause to be filed for 
record in said office a certified copy of its decree setting forth the amendment.

(5) A  certificate is amended or cancelled when there is filed for reccrd in the 
office [here designate the office designated in §2 ) where the certificate is record­
ed:

(a) A writing in accordance with the provisions of paragraph ( I ) ,  or (2)
or

(io) A certified copy o f the order o f court in accordance with the provisions 
o f paragraph (4).
(6) After the certificate is duly amended in accordance with this section, the 

amended certificate shall thereafter be for all purposes the certificate provided 
for by this Act.

§ 26. Parties to Actions.—A contributor, unless he is a general partner, is not 
a proper party to proceedings by or against a partnership, except where the 
object is to enforce a limited partner's right against or liability to the partner­
ship.

§ 27, Name of Act,—This Act may be cited as the Uniform Limited Partner­
ship Act.

§ 28. Rules of Construction.— ( I ) The rule that statutes in derogation of the 
common law are to be strictly construed shall have no application to this Act.

(2) This Act shall be so interpreted and construed as to effect its general 
purpose to make uniform the law of those slates which enact it.

(3) This Act shall not be so construed as to impair the obligations o f any 
contract existing when the act goes into effect, nor to affect any action on pro­
ceedings begun or right accrued before this act lakes effect.

§ 29. Rules for Cases not Provided for in this Act.—In any case not provided 
for in (his act the rules of law and equity, including the law merchant, shall 
govern.

§ 30. Provisions for Existing Limited Partnerships.—(1) A  limited partner­
ship formed under any statute of this stale prior to the adoption of this Act, may 
become a limited partnership under this Act by complying with the previsions of 
$2; provided the certificate sets forth:

(b) The amount of the original contribution o f each limited partner, and 
the time when the contribution was made, and

(b) That the property of the partnership exceeds the amount sufficient to 
discharge its liabilities to persons not claiming as general or limited partners 
by an amount greater than the sum of the contributions of its limited partners.
(2) A limited pannr.'ship formed under any statute of this stale prior to the 

adoption of this Act, until or unless it becomes a limited partnership under this



Act, shall continue lo  be governed by thr provisions of (here insert proper 
reference to the existing limited partnership act nr ads], except that such part­
nership shall net be renewed unless so provided in the original agreement

U N I F O R M  L I M I T E D  P A R T N E R S H I P  A C T
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$ 31. Act (Ads) Repealed.—Except as affecting existing limited partnerships 
to ihe extent set forth in Section 30, the Act (Acts) of (here designate Ihe 
existing limited partnership Act or Ads]  is (ate) hereby repealed.
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with authority to do to have refused to bring the action or i f  an effort to cause 
those general partners lo bring Ihe action is nol likely to succeed.

§ 1002. Proper Plaintiff.— In a derivative action, the plaintiff must be a part­
ner at the time o f bringing the action and ( I )  al the time of the transaction of 
which he complains or (2) his status as a partner had devolved upon him by 
operation of law or pursuant lo the terms of the partnership agreement from a 
pe.son w ho was a panner al the time of the transaction.

$ 1003. Pleading.—In a derivative action, the complaint shall set forth with 
particularity the effort of the plaintiff to secure initiation o f the action by a 
general partner or the reasons for not making the effort.

}  1004. Expenses,—I f  x derivative action is successful, in whole or in part, or 
i f  anything is received by the plaintiff at a result of a judgment, compromise or 
settlement o f an action or claim, the court may award the plaintiff reasonable 
expenses, including reasonable attorney's fees, and shall direct him to remit to 
the limited partnership (he remainder of those proceeds received by him.

ARTICLE 11

Miscellaneous
§ 1101. Construction and Application.—This Act shall be so applied and 

construed to effectuate its general purpose lo make uniform the law with respect 
to the subject o f this Act among states enacting it.

§ 1102. Short Title.—This Act may be cited as the Uniform Limited Partner­
ship Act.

§ 1103. Severability.—If  any provision of this Act or its application to any 
person or circumstance is held invalid, the invalidity docs not affect other provj. 
sions or applications of the Act which can be given effect without Ihe invalid 
provision or application, and to this end the provisions of this Act are severable.

$ 1104. Effective Date, Extended Effective Date and Repeal.—Except as sei 
forth below, the effective dale of this Act is and the following Acts [ l isl
prior limited partnership a-ts) are hereby repealed

(1) The existing provisions for execution and filing of certificates o f limited 
partnerships and amendments thereunder and cancellations thereof continue in 
effect until [specify time required to create central filing system], the extended 
effective date, and Sections 102, 103, 104, 105, 201, 202, 20J, 201 and 206 are 
nol effective until the extended effective date.

(2) Section 402. specifying the conditions under which a general panner 
ceases to be a member of a limited partnership, is not effective until the extended 
■effective dale, and the applicable provisions of existing law continue to govern 
until the extended effective dale.

(3) Sections 501, 502, and 608 apply only to contributions and distributions 
made after the effective dale of this Act.

(4) Section 704 applies only to assignments made after the elective date of 
this Act.

(5) Article 9. dealing with registration o f foreign limited partnerships, is not 
effective until the extended effective date.

}  1105. Rules for Cases Not Provided fcr In This Act.—In any case not 
provided for in this Act the provisions o f the Uniform Partnership Act govern.

1983 AMENDMENTS TO 
UNIFORM LIMITED PARTNERSHIP ACT (1976)

The follow ing changes to the Uniform Limited Partnership Act (1976) were approved by the National Conference in 1983:
(Additions Underlined, Deletions Stricken)

$ 304(a)(2):
( 2 ) withdraws from future equity participation in the enterprise bv executing 

and filing in Ihe office of the Secretary of State a certificate declaring withdrawal 
under this Section

§ 403:
(a) Except as provided in this Act or in the partnership agreement, a general 

partner of a limited partnership has the rights and powers and is subject lo the

rcilrictions and liabilities of a partner in a partnership without limited partners.
( b )  E x c e p t a s  p rov id ed  in th is A c t ,  a g en era l ra n n e i o f  a lim ited  p a r tn ersh ip  

has Ihe lia b ilitie s  o f  a p an n er in a p a r tn er sh ip  w ithout lim n ed  partners l o  p er­
so n s  o th e r  th an  the partnersh ip  an d  Ihe o th e r  p an n ers. E x c ep t a s provtcfrd in 
th is  A c t  o r  in th e  partnersh ip  ag reem en t, a general p a n n er  o f  a lim ited  p a r tn er­
sh ip  h a s Ih e  liab ilities  o f  a partner in a p a r tn ersh ip  w ith ou t lim n ed  p artn ers to  
th e  p artn ersh ip  an d  to  the other p artn ers .

UNIFORM LIMITED PARTNERSHIP ACT (1976) 
WITH 1985 AMENDMENTS

(Additions and Deletions in (he Act are indicated by Underscore and Strikeout)

ARTICLE 1 

GENERAL PROVISIONS

Section
101. Definitions.
102. Name.
103. Reservation of Name.
104. Specified Office and Agent.
105. Records to be Kept.
106. Nature o f Business.
107. Business Transactions or Partner with Partnership.

ARTICLE 2

FORMATION; CERTIFICATE OF LIM ITED PARTNERSHIP
201. Certifi'-ate o f Limited Partnership.
202. Amendment to Certificate.
203. Cancellation o f Certificate.
201. Execution of Certificates.
205. Execution by Judicial Act.
206. Filing in Office of Secretary of State.
207. Liability for False Statement in Certificate.
208. Scope o f Notice.
209. Delivery of Certificates to Limited Partner.

ARTICLE 3

LIM ITED  PARTNERS
301. Admission of Limned Partners.
302. Voting.'
303. Liability to Tnird Parties
3<M. Person Erroneously Believing Himself (or Henelf] Untiled Partner. 
305. Information.

AR TIC LE 4 

GENERAL PARTNERS

Section
401. Admission of Additional General Panners.
402. Events of Withdrawal.
403. General Powers and Liabilities.
404. Contributions by General Partner.
405. Voting.

ARTICLE 5 

FINANCE
501. Form o f Contribution.
502. Liability for Contributions.
503. Sharing of Profits and Losses.
504. Sharing of Distributions.

AR TIC LE 6
DISTRIBUTION'S AND W ITHDRAW AL

601. Interim Distributions.
602. Withdrawal of General Partner.
603. Withdrawal of Limited Partner.
601. Distribution Upon Withdrawal.
605. Distnbution in Kind.
606. Right to Distribution.
607. Limitations on Distribution.
608. Liability Upon Return of Contribution.

ARTICLE 7

ASSIGNMENT OF PARTNERSHIP INTERESTS
701. Nature of Partnership Interest.
702. Assignment of Partnership Interest.
703 Rights of Creditor.
704 Right of Assignee to Become Limited Partner
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Section
705. Power of Estate of Deceased or Incompetent Partner.

ARTICLES
DISSOLUTION

801. Nonjudicial Dissolution.
802. Judicial Dissolution.
803. Winding Up.
804. Distnbulion of Assets.

ARTICLE 9

FOREIGN L IM ITED  PARTNERSHIPS
901. Law Governing.
902. Registration.
903. Issuance o f Registration.
904. Name.
905. Changes and Amendments.
906. Cancellation of Registration.
90' Transaction of Business Without Registration.
908. Action by [Appropriate Official]

ARTICLE 10

DERIVATIVE ACTIONS
1001. Right of Action.
1002. Proper Plaintiff.
1003. Pleading.
1004. Expenses.

ARTICLE II

MISCELLANEOUS
1101. Construction and Application.
1102. Short Title.
1103. Severability.
1104. Effective Date, Extended Effective Date and Repeal.
1105. Rules for Cases Not Provided for in This Act.
1106. Savings Clause.

ARTICLE 1 

General Provisions
§ 101. Definitions.—As used in this [Act], unless Ihe context otherwise re­

quires:
(1) "Certificate of limited partnership" means the certificate referred to in 

Section 201, and the certificate as amended or restated.
(2) "Contribution" means any cash, property, services rendered, or a prom­

issory note or other binding obligation to contribute cash or property or to 
perform services, which a partner contributes to a limited partnership in his 
capacity as a partner.

(3) “ Event of withdrawal of a general panner" means an event that causes a 
person to cease to be a general panner as provided in Section 402.

(4) "Foreign limited partnership" means a partnership formed under the 
laws o f any-State state other than this Stale and having as partners, one or more 
general partners and one or more limited partners.

(5) "General partner" means a person who has been admitted to a limited 
partnership as a general partner in accordance with the partnership agreement 
and named in the certificate o f limited partnership as a general partner.

(6) "Limited panner" means a person who has been admitted to a limited 
partnership as a limited partner in accordance with the partnership agreement 
and named in the certificate of  lim ited partnership ara  l imited paiinei.

(7) "Limited partnership" and "domestic limited partnership" mean a part­
nership formed by two or more persons under the laws of this State and having 
one or more general partners and one or more limited partners.

(8) "Partner”  means a limited or general partner.
(9) "Partnership agreement" means an) valid agreement, written or oral, of 

the partners as to the affairs of a limited partnership and the conduct of its 
business.

(10) "Partnership interest" means a partner's share of Ihe profits and losses 
of a limited partnership and the right to receive distributions of partnership 
assets.

(11) “ Person”  means a natural person, partnership, limited partnership (do­
mestic or foreign), trust, estate, association, or corporation.

(12) "State”  means a state, territory, or possession of the United Slates, the 
District of Columbia, or the Commonwealth of Puerto Rico.

§ 102. Name.—The name of each limited partnership as set forth in us certif­
icate of limited partnership:

( 1 ) shall contain without abbrcvi’ lion the words "lim ited partnership";
(2) may not contain the name of a limited partner unless ( i)  it is also the 

name of a general partner or the corporate name of a corporate general panner. 
or ( ii)  the business of the limited partnership had been earned on under that 
name before the admission of that limited partner,

(3)  n iay not  co n t a irra n y - w o id  ur phrase in d ica t ing o r im p ly i ng th a t it it 
e r g am rtr i o t her d u n fe r n p m }<n . j ia tcd in in  certific a te p f l im ite d  p a n n m h p .

•<-+7(3) m ay not be  the sam e as, or deceptively  s im ila r  lo . Ih e  n am e o f  any 
c o rp o ra tio n  or lim ited  partn ersh ip  organized under th e  law s o f  th is  S ta te  or 
licen sed  or registered as a foreign  corporation or lim ited  p a r tn er sh ip  in this
S* irs'I

- f5 ) (4) may nol contain the following words [here insert prohibited words]
§ 103. Reservation o f Name.—
(a) The exclusive right to Ihe use of a name may be reserved by:

( 1 ) any person intending lo organize a limited partnership under this 
[Act ]  and lo adopt that name;

( 2) any domestic limited partnership or any foreign limited partnership 
registered in this State which, in eilhet case, intends lo  adopt that name;

(3) ony foreign limited partnership intending lo register in this Stale and 
adopt that name; and

(4) any person intending to organize a foreign limited partnership and 
intending to have il register in this State and adopt that name.

(b) The reservation shall be made by filing with Ihe Secretary o f State an 
application, executed by the applicant, to reserve a specified name. I f  Ihe Secre­
tary of Stale finds that the name is available for use by a domestic or foreign 
limited partnership, he [o r she] shall reserve the name for the exclusive use of 
the applicant for a period o f 120 days. Once having so reserved a name, the same 
applicant may not again reserve the same name until more than 60 days after the 
expiration of the last 120 -day period for which that applicant reserved that 
name. The right to the exclusive use of a reserved name may be transferred to 
any other person by filing in the office of the Secretary o f State a notice of the 
transfer, executed by the applicant for whom the name was reserved and specify­
ing the name ar.d address o f the transferee.

§ 104. Specified Office and Agent.—Each limited partnership shall continu­
ously maintain in this Stale:

( 1) an office, which may but need not be a place of its business in this State, 
at which shall be kept the records required by Section 105 to be maintained; and

(2 ) an agent for service o f process on the limited partnership, which agent 
must be an individual resident or this State, a domestic corporation, or a foreign 
corporation authorized to do business m this Slate.

§ 105, Records to be Kept.—
(a) Each limited partnership shall keep at the office referred to in Section 

104(T) the following:
(1) a current list o f the fu ll name and last known business address of 

each partncr.-art-forth. separately identifying the general partners fir, a l­
phabetical order) and the limited partners (in alphabetical order*);

(2) a copy of the certificate of limited partnership and all certificates of 
amendment thereto, together with executed copies o f any powers of attor­
ney pursuant to which any certificate has been exccutedi;

(3) copies of the limited partnership's federal, state and local income tax 
returns and reports, i f  any, for the three most recent years, artdj

(4) copies of any then effective written partnership agreements and or 
any financial statements o f the limited partnership for the three most recent 
years; and

(5) unless contained in a written partnership agreement, a writing set­
ting ort:

t i)  the amount o f cash and a description and statement o f the agreed 
value of the other property or services contributed bv each partner and 
which each panner has agreed to contribute:

(ii) the times at which or events on the happening o f which anv addi­
tional contributions agreed to be made by each partner are lo be made:

(iii)  any right of a partner to receive, or ofa general partner to make, 
distributions lo a panner which include a return of all or any part of ihe 
partner's contribution: and

(iv) any evems upon the happenine o f which the limited partnership 
is to be dissolved and its affairs wound up.
(b) Those records Records kept under this section are subject to inspec­

tion and copying at the reasonable request ana at the expense of any partner 
during ordinary business hours.

§ 106. Nature of Business.— A limited partnership may cany on any busi­
ness that a partnership without limited panners may carry on except [here 
designate prohibited activities].

§ 107. Business Transactions of Partner with Partnership.— Except as pro­
vided in the partnership agreement, a partner may lend money to and transact 
other business with the limited partnership and. subject lo other applicable law, 
has Ihe same rights and obligations with respect thereto as a person who is not a 
pa.iner.

ARTICLE 2 
Formation; Certificate of Limited Partnership

§ 20 1. Certificate of Limited Partnership.—
(a) In order to form a limited partnership, f r o or m m  jfism iv  must execute 

a certificate of limited partnership The errtitirate shall he must he exccuied ar.d 
filed in the office af the Secretary of Stale and The certificate shall set forth

(1) the nime of the limited partnership;
( 2 ) the gvnerul ehaructcr of  i t rh irnncen :
f-3)(2) the address o f the office and the name and address o f the agent 

for service of ptocess required to be maintained by Section 104,
4-4)O ) the name and the business address of each general panner (spec-

f 6) t hc-amoanr c f va-vh-and-a d-.seriptninr .nid statement u f t in1 agreed 
value of the o th er  propcriT or sen-rec-' etinln bulid by ea c h  partncr-ar.;)

f . .  t t i ir  tiTTier  av w in ; I: in - r r e r r f  r--rS-r h i — — ' '  it h ' i ii m i  t - i  '
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part ner's contribution;
( I I )  any time al which tvenli upon Ihe- happcning-cf-which the

f 4) ihe latest dale upon which ihe limited partnership Is Iq dissolve; and
■(+33(5) any other matters the general partners determine to include 

therein.
(b) A  limited partnership is formed at the time of the filing of the certificate 

of limited partnership in the office of the Secretary of Stale or at any later time 
specified in the certificate o f limited partnership if. in either case, there has been 
substantial compliance with the requirements of this section.

5 202. Amendment to Certificate.—
(a) A  certificate of limited partnership is amended by filing a certificate of 

amendment thereto in the office of the Secretary of Slate. The certificate shall set
forth: . . . . . .

( 1) the name of the limited partnership.
(2 ) Ihe date of filing the certificate: and
(3) the amendment lo the certificate.

(b) Within 30 days after Ihe happening of any o f the following events, an 
amendment lo a certificate o f limited partnership reflecting the occurrence of the 
event or events shall be filed:

( I ) - a-changc in the amount or character-o f 1 the eonlnbution-of-flny 
partner, or in any partner s obligation tc makc-a contribution,

I ) the admission of a new general panner;
•fJrD T  the withdrawal o f a general panner. or
•f+>(TJ the continuation of the business under Section 801 after an event 

o f w itRHrawal of a general panner.
(c) A general panner who becomes aware that any statement in a certificate 

of limited partnership was false when made or that any arrangements or ether 
facts desenbed have changed, making the certificate inaccurate in any respect, 
shall promptly amend the certificate. -but an amendment to show a change of 
address of  a limited partner need be filed only cnee every 12 montha.

(d) A  certificate of limited partnership may be amended at any lime for any 
other proper purpose Ihe general partners determine.

(e) No person has any liability because an amendment to a certificate of 
limited partnership has not been filed to reflect the occurrence of any event 
referred to in subsection (h) o f this Section-section i f  the amendment is filed
within the 30-day period specified in subsection (b;.

(n  A restated certificate o f limited partnership may be executed and filed in 
the same manner as a certificate of amendment,

§ 203. Cancellation of Certificate.—A certificate o f limited partnership shall 
be cancelled upon the dissolution and the rommencement o f winding up of the 
partnership or at any other time there are no limited panners. A  certificate of 
cancellation shall be filed in the office of the Secretary of State and set forth:

( 1 ) the name of the limited partnership;
(2 ) the date of filing of its certificate of limited partnership;
(3) the reason for filing the certificate of cancellation;
(4) the effective date (which shall be a date certain) o f cancellation i f  it is not 

to be effective upon the filing o f the certificate; and
(5) any other information the general panners filing the certificate deter­

mine.
§ 204. Execution of Certificates.—
(a) Each certificate required by this Article to be filed in the office of the 

Secretary of State shall be executed in the follow ing manner:
( 1 ) an original certificate of limited partnership must be signed by all 

general partners named thcrwH
(2 ) a certificate of amendment must be signed by at least one general 

partner and by each other general partner designated in the certificate as a 
new general partner or ss-hosc ^tmtnbuiion-is desenbed a-i huving-been
■increased-, and ,  .

( 3 ) a certificate o f cancellation must be signed by all general partners;-.
(b) Any person may sign a certificate by an attomey-in-faci, but a power of 

attorney lo  sign a certificate relating to the admission, or incrancd eenitiiburionr 
of a general partner must specihcally describe Ihe admission or tnerea.n-.

(c) 1 he'execution of a certificate by a general partner constitutes an affirma­
tion under the penalties of perjury that the facts stated therein are true.

§ 205. Amendment or Cancellation Execution bj Judicial Act.—I f  a person 
required by Section 2W to execute a any certificate of  amendment cn cnn i i l lu- 
tion fails or refuses to da so. any other partner, andnns-n ^ it nce of  a part inu lnp 
i» u « tt, person who is adversely affected by the failure or refusal, may petition 
the [designate the appropriate court) to direct the jm tm fwent o r cancellation 
execution of the certificate I f  the court finds t

iH w g w  it is proper for the certificate lo  he executed and that any person y, 
designated has failed or refused to execute the certificate, it shall order it,' 
Secretary of Stale to record an appropriate certificate of-nmetidmeT»t-or-e»nee^ Uorr.

§ 206. Filing In Office of Secretary o f Stale.—
(a) Two signed copies of ihe certificate of limited partnership and of an, 

certificates of amendment or cancellation (or of any judicial decree of amend 
menl or cancellation) shall be delivered to the Secretary of Stale A person »y,0 
executes a certificate as an agent or fiduciary need not exhibit evidence ofhis [or 
her) authority as a prerequisite to filing Unless Ihe Secretary nf Stale finds that 
any certificate does not conform lo law, upon receipt of nil filing fees required by 
law he (or she) shall: '

(1) endorse on each duplicate original the word "Filed" and the day 
month, and year of the filing thereof,

( 2 ) file one duplicate original in his [or her) office; and
(3) return the other duplicate original to the person who filed it or hu

[or her) representative.
(b ) Upon the filing nf a certificate o f amendment (or judicial decree of 

amendment) in the office of the Secretary of Stale, Ihe certificate of limited 
partnership shall be amended as set forth therein, and upon the effective date of 
a certificate of cancellation (or a judicial decree thereof), the certificate of limit- 
ed partnership is cancelled.

§ 207. Liability for False Statement In Certificate.—I f  any certificate of lim­
ited partnership or certificate of amendment or cancellation conlnins a false 
statement, one who suffers loss by reliance on the statement may recover dam­
ages for the loss from:

( 1 ) any person who executes the certificate, or causes another lo execute il on 
his bchaii, and knew, and any general partner who knew or should hove known, 
the statement lo be false al the time the certificate was executed; and

( 2 ) any general partnet who thereafter knows or should have known thal any
arrangmcnt or other fact described in the certificate has changed, making Ihe 
statement inaccurate in any respect w ith in a sufficient lime before the statement 
was relied upon reasonably in have enabled that general partner lo cancel or 
amend the certificate, or to file a petition for its cancellation or amendment 
under Section 205.

§ 208. Scope of Notice.—The fact that a certificate of limited partnership is 
on file in the office of the Secretary o f Stale is notice that the partnership is a 
limited partnership and the persons designated therein as bunted general part­
ners are-bruited general partners, bul it is nol notice of any other fact.

§ 209. Delivery of Certificates to Lim ited Partners.— Upon the return by the 
Secretary of State pursuant to Section 206 o f a certificate marked "Filed," the 
general partners shall promptly deliver or mail a copy of the certificate of limited 
partnership and each certificate of amendment or cancellation lo each limited 
partner unless the partnership agreement provides otherwise.

ARTICLE 3 

Limited Partners
§ 301. Admission of-Addirional Limited Partners.—
(a) A  person becomes a limited panner:

( 1) al (he time the limited partnership is formed; or
( 2 ) at any later lime specified in the records of the limited partnership 

for becoming a limned partner.
ffrb fb  ) After Ihe filing of a limited partnership's original certificate o f limited 

partncTsTiip, a person may be admitted as an additional limited partner:
( 1) in the case of a person acquiring a partnership interest directly from 

the limited partnership upon compliance with the partnership agreement 
or, i f  the partnership agreement does not so provide, upon the written 
consent of all partners; and

( 2 ) in the case of an assignee of a partnership interest of a partner who 
has the power, as provided in Section 704, to grant the assignee the right lo 
become a limited partner, upon the exercise of thal power and compliance 
with any conditions limiting the grant or exercise of the power.

(b) In each esse under subsection-(a )r  she person acquiring the partnership 
interest becomes e-limncd partner only upon amendment uf  the i iH ifii .ue of

§ 302. VotinR.—Subject to Section 303, the partnership agreement may grant 
to all or a specified group of the limited partners the right to vote (on a per 
capita or other basis) upon any matter.

§ 303. Liability to Third Parties.—
(a) Except as provided in subsection (d ), a limited partner is not liable for 

the obligations of a limited partnership unless he [or she) is also a general 
partner or. in addition to the exercise o f his [or her) rights and powers as « 
limited partner, he [or she)-takes pnrt participates in the control of the business 
However, i f  the limited partner's j 'j rneipsiion panner participates in the control 
of the business i i  not-sub-iiantiall;  ihe same as t he escmst ol I In puaers-of-a 
generabpsrl ner. he [or she) is liable only lo  persons who transact^usmcss wdjj

reasonably believing, based upon the limited partner's rn c H n r i thal thc_Ummd 
partner is a general partner

(b) A limited partner does not participate in the control of the business 
within the meaning of subsection (a) solely by doing one or mote of the follow­
ing:
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( 1 )  being a co n tra c to r  fo r  or an agcni or e m p lo y e e  o f  ih e  l im ited  part­
n ersh ip  or o f  a gen eral o n r ln e i or hcinr an officer, d ir e c to r , or sh a reh o ld e r 
o f  a general p artn er that is  a  corp o ta lin n .

( 2 )  con su ltin g  w ith an d  advisin g  a general p a n n e r  w ith  resp ec t lo  ihe 
b u sin e ss  o f  ihe lim ited  p a n n er sh ip .

( 3 )  acting as su re ly  fo r  Ihe lim ned p an n ersh ip  nr g u a ran tee in g  ur a s­
su m in g  one or m ore sp ec ific  ob ligation ) c l i l i c  I tm i lc d - M i l i im h ip .

( 4 )  ■appronn g-oa-Jn u p p ra n ng an a nvanJman l-Ua-th a. p artnaiclnp-agiaa- 
in an i tak ing an y ac lio n  req u ired  or permitted b y  'a w  l o  brin g  o r  pursu e a 
d er iv a tiv e  acltnn in llie  r igh t o l Ihe limited p a n r ic ra h ip .- o f

(\ \  requesting  or a l le n d in g  a m eeting o f p a n n e r s ,
( 6 )  prop osin g , ap p ro v in g , o r  disapproving, b y  v o tin g  o r  o th e rw ise , one 

o r  m ore  ol Ihe lo lio w u .g  m a ile r s :
( i )  ihe d isso lu tio n  a n d  w inding up o f the l im ile d  p a n n er sh ip ;
( i i )  the sa le , ex ch a n g e , lease , m ortgage, p le d g e , o r  o th e r  tra n sfe r  o f  all 

o r  su b stan tia lly  all o f  Ih e  assets o f  the lim ited  p a n n e r sh ip  o tber-th an-m  
♦lie ordinary* co u rse  o f-rls business;

( i i i )  ihe in cu rren ce  o f  indebtedness by th e  l im ile d  p a n n e r sh ip  other 
th a n  in Ih e o rd in a ry  c o u rse  o f  its business,

f iv )  a ch an ge  in Ih e  n a tu re  o f  Ihe business; -m -
( v )  the ad m ission  o r  rem oval o f  a general p a n n e r ,;  
f v i )  the ad m iss io n  o r  rem oval o fa J im i le d  p a r tn e r :
(vii) a transaction involving nn actual or polenlial conflict o f  interest 

between a general panner and llic limited partnership or the limned 
partners

( vin) an amendmenl to Ihe pannership agreement or certificate of 
limned pannership, or

( ix) mailers related to the huvtnevv of Ih e  lim iled partnership nnl 
otherwise enumerated in Ihis suhveciian (h), which ihe partnership 
agreement Males in writing mav be subieci in ihe approval nr disapproval 
o f limiled partners;
( 7 )  w inding up the lim ite d  pannersh ip pu rsu an t to  S ec tio n  803; or
( 8 )  exercising an y righ t o r  power perm itted to  l im ite d  p a r tn ers  un der 

th is  ( A c t 1 and not sp ec ifica lly  enum erated in ih is  su b se c tio n  ( b ) T
( c )  T h e  enum eration  in su b sec tio n  (b )  does not m e an  th a t th e  p o sse ss io n  or 

exerc ise  o f  an y o th er  p o w ers b y  a lim iled  panner c o n s t i tu te s  p a r tic ip a tio n  by 
h im  (o r  h er] in the b u sin ess  o f  th e  lim iled  p ann ersh ip .

( d )  A  lim ited  p artn er  w h o  kn ow in g ly  permits h is [ o r  h e r ]  n a m e  to  be used 
in Ih e  n am e o f  th e  lim ited  p ar tn ersh ip , except under c ir c u m sta n c e s  p erm itted  bv 
S ec tio n  1 0 2 (2 ). is liab le  to  c re d ito r s  w ho extend cred it to  th e  l im ited  partn ersh ip  
w ith o u t ac tu al kn ow led ge th a t th e  lim ited  panner is  n o t a  g en era l p a rtn er .

304. Person Erroneously Relieving Hiraseif [o r Herself] Limited Part-
U.I.—

( a )  E x c ep t as p rov id ed  in  su b sec tio n  ( b ) ,  a person w h o  m a k e s  a  co n trib u tion  
to  a  b u sin ess  en terp rise  an d  e rron eo u sly  but in good fa ith  b e liev e s  th a t he [or 
sh e ]  h a s  becom e a lim ited  p a r tn er  in the enterprise is  n o t a  g en era l p artn er in 
th e  en terp rise  and is  n o t b o u n d  by  its  obligations b y  re a so n  o f  m a k in g  the 
c o n tr ib u tio n , receiving d is tr ib u tio n s  from  the en terprise , o r  ex e rc is in g  a n y  rights 
o f  a lim ile d  partner, i f , on a sc erta in in g  the m istake, h e  [ o r  s h e ] :

( 1 )  causes an a p p ro p ria te  certificate o f  lim ited  p a r tn e r sh ip  o r  a  certifi­
c a te  o f  am en dm en l to  be  execu ted  and filed; or

( 2 )  w ithdraw s from  fu tu re  equity participation in  th e  e n terp r ise  b y  exe­
c u tin g  and filing in  th e  o ffice  o f  the Secretary o f  S ta te  a  c e r tif ic a te  declaring 
w ith draw al under th is  se c tio n .

( b )  A  person w ho m a k es a  con tribu tion  o f  the k in d  d e sc r ib e d  in su bsection
( a )  is  liab le as a general p ar tn er  to  an y third party w h o  tr a n s a c ts  b u sin ess  with 
th e  en terp rise  ( i )  b e fo re  th e  p erson  withdraws and an  a p p ro p r ia te  certifica te  is 
filed lo s h o w  w ithdraw al, o r  ( i i )  before an appropriate c e r tif ic a te  is  filed  to  show 
h is  M alm -as a lim ited-pa rtn er a n d , in the e asr e f a n a m e n d m e n t, a f te r ex p ira tion 
of- the-iO -d ey  period fo r  filing ftn -nm cndmen l relating l o  t h e-p erso n a s a  l im ited

 m iter S ection 20 i  that he fo r  she 1 is not a g en eral p a r tn e r , b u t in either
c ase  o n ly  i f  the third p a r ty  a c tu a lly  believed in good fa ith  th a t th e  p erson  w as a 
g en eral partner at th e  lim e  o f  th e  transaction.

§  30 5. In form ation .— E a c h  lim ited  partner has th e  r ig h t to :
(1 )  in spect and c o p y  an y  o f  the partnership rec o rd s  r eq u ired  to  be m ain ­

ta in ed  b y  Section  105; and
( 2 )  o b ta in  from tn e  gen eral p artn ers from tim e to  t im e  u p o n  reaso n ab le  d e­

m a n d  ( i )  true and fu ll in fo rm a tio n  regarding the s la t e  o f  th e  b u sin ess and 
financial condilion o f  th e  l im ile d  partnership, ( i i )  p r o m p tly  a f 'e r  becom ing 
av a ila b le , a copy o f  th e  lim ited  p artn ersh ip 's federal, s ta te , an d  lo c a l in com e tax 
retu rn s for each y ear , an d  ( i i i )  o th er information reg a rd in g  th e  affa irs o f  the 
l im ited  partnership as is  ju st a n d  reasonable.

A R T I C L E *

G en era l Partn ers
§  40 1. Adm ission  o f  A d d it io n a l G eneral Pa rtn ers.— A f t e r  th e  filing  o f  a lim ­

ited  partn ersh ip ’s o rig in al c e r tif ic a te  o f  limited p a r tn er sh ip , a d d itio n a l general 
p ar tn ers  m ay be a d m itted  «-—l y  pv provided in writing in th e  p a r tn ersh ip  arrce- 
m am  nr iT thr p irln rrxh ip  s p r r r rnrnt rirvs nOLprnvulf .in _ w n lin g  fo L  th r  sdmiy- 
s io n  o f  additional general p a n n e r s . with the -specific- w r itte n  c o n sen t of-each 
p a n ne r all partners

§  402. Even ts  o f  W ith d ra w a l.— Excep t as approved  b y  th e  sp ec ific  written 
c o n sen t o f  all pann ers at th e  tim e , a person ceases lo  be  a g en era l p a n n er  o f  a 
l im ited  partnerv5:p uprni th e  happenin g o f  any o f  the fo llo w in g  ev en ts

(1) the general partner wiihdraws from the limited partnership as provided 
in Section 402.

( 2 ) the general partner ceases lo Ik  a member of the limned partnership as 
provided in Section 702,

(3 ) the general partner is removed as a general partner in accordance with 
Ihe partnership agreement;

( 4 )  u n le ss  o th erw ise  provided in w n lin g  in the t t rtrfiea ir-rrf-lnmet d  p a r tn er­
s h ip  a g ree m e n t. Ihe general partner ( i )  m a k e s  an assig n m en t for Ih e  benefit o f 
c r e d ito r s ;  ( i i )  filet a voluntary p etition  in b a n k ru p tc y , ( in )  is a d ju d ic a te d  a 
b a n k ru p t o r  in so lven t, ( iv )  files a p e titio n  o r  an sw er seek in g  for h im se lf  [or 
h e rse lf ]  an y  reorganization , arran gem en t, c o m p o s it io n , r e a d ju s tm e n t, liq u id a ­
tio n . d is so lu tio n , or sim ilar relief under any s ta tu te , law , or reg u la tio n ; ( v )  M rs 
an a n sw e r  or other pleading adm itting  or fa ilin g  io  co n test ihe m a ter ia l a lle g a ­
tio n s  o f  a petition filed against him  (or h e r ]  in a n y  p roceedin g  o f  th is  n a tu re ; or
( v i )  s e e k s , con sen ts to . or acquiesces i i i  ih e  a p p o in tm e n t o f  a  iru s iee , rec e iver , or 
l iq u id a to r  o f  ihe general partner or o f  a ll or a n y  su b sta n tia l part o f  is  |or her) 
p ro p e r tie s ;

( J )  u n less  o lh erw tse  provided in w n n n g in (h e certifica te  n f lim ited  partner- 
s lo p  u greeem en l, ( 120 ) days after llie c o m m c iic e in c ii . o f  any p ro c ee d in g  againsi 
Ih e  g e n era l partner seeking reorgan ization , a r ra n g e m e n t, c o m p o ti l io n . r ead ju st­
m e n t , liq u id a tion , d isso lu tion , or sim ilar r e lie f  u n d er  an y s ta tu te , la w , o r  reg u la­
t io n , th e  proceeding has nol been d ism isse d , o r  i f  w ith in  (90) d a y s  a fter  the 
a p p o in lm e n l w ith ou t his (nr her] con sen t o r  a cq u ie scen ce  o f  a tr u s te e , receiver , 
o r  l iq u id a to r  o f  Ihe general partner or o f  a ll  o r  a n y  su b stan tia l p art o f  h is [or 
h e r ]  p ro p er tie s , the appotnlm eril is nol v a c a te d  o r  s ta yed  o r  w ith in  (90) days 
a f te r  th e  exp iration  o f  any such s la y , ih e  a p p o in lm e n l is nol va ca ted ;

( 6 )  in the case o f  a general partner w h o  is a n a tu ra l p erson ,
( i)  his |or her] death: or
( ii)  the entry of an order by a court o f competent Jurisdiction adjudicat­

ing him |or her] incompetent to manage his (or her] person or his (or her] 
estate;

( 7 )  in th e  case o f  a general partner w h o  is  a c tin g  as a gen eral p a r tn er  by 
v ir tu e  o f  being a tru stee  o f  a tru st, the te r m in a tio n  o f  th e  iru sl (b u l n o t m erely 
th e  su b s titu tio n  o f  a new tru stee);

( 8 )  in ihe case o f  a general partner that is  a se p a r a te  p artn ersh ip , llie  d is so lu ­
tion  a n d  com m en cem en t o f  w inding up o f  th e  sep a ra te  p artn ersh ip ;

(9 )  in the case o f  a general partner th a t is  a co rp o ra tio n , th e  filin g  o f  a 
c e r tif ic a te  o f  d isso lu tion , or its equ iva len t, fo r  th e  co rp o ra tio n  o r  th e  rev oca tio n  
o f  it s  c h a r ter ; or

( 10 ) in the case of an estate, the distribution by (he fiduciary o f the estate's 
entire interest in the partnership.

§ 403. General Cowers and Liabilities.—
(a) Except as provided in this [Act ]  or in the partnership agreement, a 

general panner of a limiled partnership has the rights and powers and is subject 
to the restrictions of a partner in a partnership without lim-ted partners.

( b )  Except as provided in this (Act], a general partner ol ^ limited partner­
ship has (he liabilities of a panner in a partnership without limited partners to 
persons other than the partnership and the other partners. Except as provided in 
this [ Act ]  or in the pannership agreement, a general partner o f a limited part­
nership has the liabilities of a partner in a partnership without limited partners 
lo  the partnership and to the other partners.

§ 404. Contributions by General Partner.— A general partner o f a limited 
partnership may make contributions to the partnership and share in the profits 
and losses of, and in distributions from, the lim iled pannership as a general 
partner. A  general partner also may make contributions to and share in profits, 
losses, and distributions as a limited partner. A  person who is both a general 
partner and a limited panner has the rights and powers, and is subject to the 
restrictions and liabilities, of a general partner and, except as provided in the 
partnership agrtemenl, also has the powers, and is subject to the restrictions, of 
a limited partner to the extent ofhis [or herj participation in the partnership as 
a lim iled panner.

§ 405. Voting.—The pannership agreement may grant to all or certain iden­
tified general partners the right lo vote (on a per capita or any other basts), 
separately or with all or any class of the lim ited partners, on any matter.

ARTICLE 5 
Finance

§ £01. Form of Contribution—The contribution of a partner may be in cash, 
property, or services rendered, or a promissory note or other obligation to con­
tribute cash or property or lo perform setviees.

§ 502. Liability for Contribution.—
( a )  A  prom ise bv  a lim ited partner to  c o n tr ib u te  to  the l im ited  p a r tn ersh ip  is 

n o t en forceab le  u n less set out in a w n lin g  s ig n e d  bv th r  l im n ed  p a r tn er .
t » 4 ( b )  Ex cep t a s provided in Ihe c« rtili» a u- o f -lim iu d  p a n n e r sh ip  ag reem en t. 

a p a r tn er  is obligated  to  the lim ited p a r tn e r sh ip  to  p erform  a n y  en fo rceab le  
p ro m ise  lo  con tribu te  cash or property o r  to  p er fo rm  serv ic e s , even  i f  he (or 
s h e ]  is  unable to  perform  because o f  d ea th , d is a b i l i t y , or any o th e r  r ea so n . If a 
p a r tn e r  d o e s  not m ak e  the required c o n tr ib u tio n  o f  p ro p erty  o r  s e r v ic e s , he (or 
s h e ]  is  ob ligated  at (he op tion  o f  the lim ited  p a r tn e r sh ip  to  c o n tr ib u te  c a sh  e q u il 
to  th a t p o n to n  o f  th e  value, as s la ted  in th e  c e r tif ie a ie  c f  Im -itcd  p artn ersh ip  
rrrnrrfv rrqm rrH In l y  tr p l p iirsu m l In 9-r-H.in IflS  o f  th e  S ta le d  co n trib u tio n  
w h ich  h3S nol been m ade.

H»Hc) Unless olherwise provided in Ihe partnership agreement, th- obliga­
tion ofTpanncr to make a contribution or return money or o lh rr properly paid
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01 distributed m violation of this (Act) ms) Ix compromised ont> hy content of 
all partners Notwithstanding (hr compromise, < crediliu of a limited partner- 
thip mho extend' credtli or whmc chnfrvwrnrr otherwise acts in reliance on that 
nhhg.tinn aflei the filing-of-the-rentfir*tr-f't ItrnH -purtnenhip nr-«n-amend- 
M>mi i h a i a i i * panner signs a writing which,-mi tuhar-eue, reflects thr obligation! 
and hefoie the amemlmenl or cancellation thereof to reflect the compfomiici 
may enforce Ihe original obligation 

$ $03. Sharing of I ’ro fili and Losses.—The prnfltt and losses of a limited 
partnership thall be allocated among Ihe partners, and among classes o f part- 
rteit, in the manner provided in writing in the partnership agreement I f  the 
pannerthip agreement doet nol to provide in it riling, profits and lottet thall be 
allocated on the batit o f the value, at tlaied in (he ferttfieate-nf  hmtted partner- 
thip records required to be kept pursuant to Section 105. of the conlnbutiont 
made by eacli partner to the extent they hate been received by the partnership 
and have nol been relumed 

§ 503. Sharing of Distributions.—Oitlnhuliont of cath or other atte lt o f a 
limiled parinertmp thall be allocated among the partners and among classes of 
partners in Ihe manner provided in writing in the partnership agreement. I f  she 
partnership agreement doet nol to provide m » riling, distributions thall be 
made on the basis of Ihe value, at stated in the fc-rtifrcate e>f l imned partnership 
records required lo be Iccnl pursuant lo Section 105. of Ihe contributions made 
by each partner lo she extent they hate been received by the partnership and 
have not been relumed

ARTICLE «

Distributions and Withdrawal 
§ 601. Interim Distributions.—Except as presided in this Article, a partner 

is entitled lo recede distributions from a limiteJ partnership before his [or her] 
withdrawal from the limited partnership and before the dissolution .m l winding 
up thereof'

(+ }•  lo  th e  extent and  a l Ih e  tim e s  o r  u p o n  the happening o f  th e  events sp e c i­
f ied  in  l l ie  p a rtn e rsh ip  ag reem en t; and

( - f f - if -any distribution-ctmt inulo -ti return ef any pnrt-e>f-hTV-eomnhntton 
under Scclinn-fiOf f e). to the extent-and-nnhc limn  or upon Ihe happemng-of

§ 602. Withdrawal of General Partner.—A general partner may withdraw 
from a limiled partnership at any time by going written notice to the other 
panners. but i f  the withdrawal violates the pannership agreement, the limited 
pannership may recover from Ihe withdrawing general partner damages for 
breach of the pannership agreement and offset the damages against the amount 
otherwise distributable lo him [or her],

§ 603. Withdrawal of Limited Partner.—A limiled partner may withdraw 
from a limited partnership at the time or upon the happening of events specified 
in ihe cert if icate of l imited partnership-and in accordance with in w riting in the 
partnership agreement. I f  the -certificate agreement does not specify in writing 
the lime or the events upon the happening of which a limited partner may 
withdraw or a definite time for the dissolution and winding up o f the limited 
partnership, a limited partner may withdraw upon not less than six months' 
prior written notice to each general partner at his [other] address on the books 
o f the limited partnership at its office in this State.

§ 604. Distribution Upon Withdrawal.— Except as provided in this Article, 
upon withdrawal any withdrawing partner is entitled to receive any distribution 
to which he [or she] is entitled under the partnership agreement and, i f  not 
otherwise provided in the agreement, he [or she] is entitled to receive, within a 
reasonable time afler withdrawal, the fair value ofhis [or her] interest in the 
limited partnership as of the date o f withdrawal based upon his [o r her] right to 
share in distributions from ihe limited partnership.

§ 605. Distribution in K ind—Except a; provided in writing in the certificate 
of  limited partnership agreement, a partner, regardless of the nature of his [or 
her] contnbulion, has no right to demand and receive any distribution from a 
limiled partnership in any form other than cash. Except as provided in writing 
in the partnership agreement, a partner may not be compelled to accept a distn- 
bution of any asset in kind from a limiled partnership to the extent that the 
percentage of the asset distributed lo him [or her) exceeds a percentage o f thal 
asset which is equal to the percentage in which he [or she] shares in distribu­
tions from Ihe limiled partnership.

§ 606. Right to Distribution.—At the time a partner becomes entitled to 
receive a distribution, he [or she] has the status of, and is entitled to all reme­
dies available to, a creditor o f the limited partnership with respect to Ihe distri­
bution.

§ 607. Limitations on Distribution.—A parlner may nol receive a distribu­
tion from a limited partnership to the extent thal, after giving effect to the 
distribution, all liabilities o f the limiled partnership, other than liabilities to 
partners on account of their partnership interests, exceed the fair value of the 
pannership assets.

§ 608. Liability Upon Return of Contribution,—
( a )  I f  a p a rtn e r has received th e  re tu rn  o f  any pari o r  h is  [o r  h e r ]  c o n t r ib u ­

t io n  w ith o u t  v io la tio n  o f  the p a rtn e rs h ip  agreem ent o r th is  [ A c t ] ,  he  [ o r  she ] is 
lia b le  to  th e  lim ite d  p a rtn e rsh ip  fo r  a p e r io d  o f  one year th e re a fte r  fo r  th e  
a m o u n t o f  th e  re lu m e d  c o n tr ib u t io n ,  b u l o . i ly  to  Ihe extern necessary to  d is ­
charge  Ihe  lim ite d  p a rtn o s h ip 's  l ia b i li t ie s  to  c re d ito rs  w ho extended c re d it  lo  th e  
lim ile d  p a rtn e rs h ip  during  Ih e  p e r io d  Ihe  c o n tr ib u t io n  was held by  th e  p a r tn e r ­
sh ip .

<b> I f  » p a rtne r h.iv rece ived  Ih e  re tu rn  o f  any pan o f  his [ o r  h e r )  co n tr ib u - 
t io n  in  v io la t io n  o f  th e  p a r tn e rs h ip  a g ie e m rn l or th is  ( A c t ) ,  h r  [o r  th e ]  iv  liab le 
lo  Ihe lim ite d  p a rtn e rs h ip  (or a p e rio d  of six years th e re a fte r  fo t  th e  a m o u n t o f 
Ihe  c u n ir ib u t io n  w ro n g fu l ly  re tu rn e d

(c) A partner receives a return ofhis (or her) contribution to the ealenl lhai 
a distribution lo him (or her] reduces his [or her) share of the fair value of ihe 
nei assets of the hunted partnership below the salue, as set-Jonh in the certificate 
of hmtled partnership records required in be kenl pursuant tc Seclliu, 105. uf his 
contribution which has nol been distributed lo him [or her],

ARTICLE 7

Assignment of 1'arinrrshlp Interests
§ 701. Nature o f  Partnership Interest,—A partnership interest is personal 

properly
§ 702, Assignment of Partnership Interest.—Except as provided In the part­

nership agreemem, u partnership interest is assignable in whole or in p.irl An 
assignment of a partnership miercsl does nol dissolve a limited partnership or 
entitle the assignee to become or to exercise any nghls of a partner An assign- 
ment entitles the assignee to receive, lo the extern assigned, only the distribution 
to which the assignor would be entitled Except as provided in the partnership 
agreement, a partner ceases to be a partner upon assignment of all his [or her) 
partnership interest.

§ 703, Rights of Creditor.—On application lo a court of competent junsdic- 
tion by any judgment creditor o f a partner, the court may charge the partnership 
interest of Ihe partner with payment of the unsatisfied amoum of the judgment 
with interest. To ihe extern so charged, the judgment creditor has only ihe rights 
of an assignee of the partnership interest. This [ Ac i ]  does nol deprive any 
partner o f the benefit o f any exemption laws applicable to his [or her] partner­
ship interest.

§ 704. Right of Assignee to Become Limited Partner.—
(a) An assignee o f a partnership interest, including an assignee or a general 

partner, may become a limited partner i f  and io the extent lhal -H4 (O the 
assignor gives the assignee thal right in accordance w iih  authority described in 
Ihe eerttfieote-of-limitcd- partnership agreement, or -f-?3 (n_) all other partners 
consent.

(b) An assignee who has become a limiled panner has. lo the extent as­
signed, the righis and powers, and is subject lo the restrictions and liabilities, of 
a limiled partner under the partnership agreemem and this [Act] .  An assignee 
who becomes a limiled partner also is liable for ihe obligations of his [o r her) 
assignor lo make and return contributions as presided in-Antefe-Articles 5 and 
6. However, th- assignee is not obligated for liabililirs unknr n lo the assignee 
at the time ' mr she] became a limited partner and which could nol be axecr

(c) I f  an assignee o f a partnership interest becomes a limiled partner, the 
assignor is not released from his (or her] liability to the limited partnership 
under Sections 207 and 502.

§ 705. Power of Estnlc of Deceased or Incompetent Partner.— I f  a partner 
w ho is an individual dies or a court o f competent jurisdiction adjudges him [or 
her] to be incompetent to manage his [or her) person or his [or her] property, 
the partner's executor, adminislrator. guardian, conservator, or other legal rep­
resentative may exercise all of the partner's righis for the purpose o f settling his 
[or her] estate or administering his [or her] property, including any power the 
parlner had to give an assignee the right to become a limiled partner. I f  a 
partner is a corporation, trust, or other entity and is dissolved or terminated, Ihe 
powers of that partner may be exercised by its legal representative or successor.

ARTICLE 8 
DISSOLUTION

§ 801, Nonjudicial Dissolution.— A limited pannership is dissolved and its 
affairs shall be would up upon Ihe happening of the irst to occur o f the follow­
ing:

(1) cl the lime specified in the certificate o f limited partnership:
(2 ) -or-upon ihe happening of events specified in w'nling in llic certificate ef 

hmtted-parlnership agreemem;
-f2d(3) written conscnl ol all partners:

an event of withdrawal o f a general panner unless at the time there is 
al least one other general partner and the certificate-of-hmtted wriltcn provisions 
of the partnership agreement perm its permit the business of ihe limiled partner­
ship to be earned on by the remaining general partner and thal partner does so. 
bul the limiled partnership is nol dissolved and is nol required to be wound up 
by reason o f any event o f withdrawal' if. within days afler withdrawal, all 
partners agree in w riling to continue the business of the limited partnership and 
lo the appoinlmenl of one or more additional general partners if  necessary or 
desired; or

entry of a decree of judicial dissolution under Section 802.
§ 802. Judicial Dissolution.—On application by or for a partner the [desig­

nate the appropriate court] court may decree dissolution of a limned partner­
ship whenever il is nol reasonably practicable to carry on the business in con­
formity with the pannership agreemem.

§ 803. W in d in g  Up.— E xce p t as p ro v id e d  in  ihe p a r tn e rs h ip  a g reem en t, the 
genera l p a rtn e rs  w ho  have n o t w ro n g fu l ly  d iv v ilv c d  a l im i le d  p a r tn e rs h ip  o r . n 
none. Ihe  l im ile d  partne rs, m ay w in d  u p  Ih e  lim ile d  p a r tn e rs h ip 's  a ffa irs ; b u l the  
[des igna te  Ih e  a p p ro p ria te  c o u r t ]  c o u r t  may w in d  up Ih e  lim ite d  p a r tn e rs h ip s
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affairs upon application of any partner, In- [or her) legal representative, or 
assignee

J 8U4, Distribution of A m is .— Upon thr uinding up of a limiled partner­
ship, ihe assets shall be distributed as follout

(1) lo  creditors, including partners sshoarc creditors, lo Ihe extent permitted 
b) law, in satisfaction of liabilities of ihe limited pannership oilier than liabilities 
for dislnhulions lo partners under Section 601 or 604,

(2 ) except as provided in the partnership igreemenl, to panners and former 
partners in satisfaction of liabilities for distnbunons under Section 601 or 604, 
and

(3) except as provided in Ihe partnership agreement, to partners first for Ihe 
return of their contributions and secondly respecting their partnership interests, 
in the proportions in which the partners share in distributions.

ARTICLES 
Foreign Limited Partnerships

§ 901. Lass Governing.— Subject to the Constitution o f this Slate, ( i)  the 
lasss of the stale under which a foreign limited partnership is organized govern 
its organization and internal affairs and Ihe liability of its limiled partners, and
( ii)  a foreign limited partnership may not be denied registration by reason of 
any difference between those laws and the laws of this Stnle.

§ 902. Registration.—Before transacting business in Ihis State, a foreign lim­
ited partnership shall register with the Secretary of Slate. In order to register, a 
foreign limited partnership shall submit to the Secretary o f State, in duplicate, 
an application for registration as a foreign limited partnership, signed and sworn 
to by u general partner and setting forth:

(1) the name of the foreign limited pannership and, i f  different, the name 
under which n proposes to register and transact business in this State;

(2) the-state Slate and date of its formation.

4+5(3) the name and address of any agent for service of process on the 
foreigfnTmited partnership whom the foreign limited partnership elects to ap­
point; the agent must be an individual resident of this-state State, a domestic 
corporation, or a foreign corporation having a place of business in, and autho­
rized to do business in, this State;

45) (4) a statement that the Secretary of State is appointed the agent of the 
foreigrnimi.ed partnership for service of process if  no agent has been appointed 
under paragraph-(A)(3) or. i f  appointed, the agent's authority has been revoked 
or i f  the agent cannoTBe found or served with the exercise of reasonable d ili­
gence;

46) (_5) the address of the office required to be maintained in the-State state of 
its organization by the laws of that-Stete state or, i f  not so required, of the 
principal office of the foreign limited partnership; and

(7) i f  the ecTt ifieatc-of  lim it ed parlnerihtp hied in the foreign l imil ed partner­
ship’s -ain-le of organization i i  nol required-to mclude t he n a m e s -and-business 
addreaseaof the partners, a list of the nemo end addreaaes.

(63 the name and business address of each general partner: and
(73 the address of Ihe office at which is hen a list o f the names and addresses 

of the limiled partners and their capital contributions, together with an under­
taking by the foreign limited pannership to keep those records until the foreign 
limited partnership's registration in this State is cancelled or withdrawn.

§ 903. Issuance of Registration.—
(a) I f  the Secretary of State finds thal an application for registration con­

forms to law and all requisite fees have been paid, he [o r she] shall:
(1) endorse on the application the word "Filed", and the month, d3y, 

and year of the filing thereof;
(2 ) file in his [or her) office a duplicate original o f the application; and
(3) issue a certificate of registration to transact business in this Stale.

;b )  The certificate of registration, together with a duplicate original of the
application, shall be returned to the person who filed the application or his [or 
her] representative.

§ 904. Name.—A foreign limited partnership may register with ‘.he Secretary 
of State under any name, whether or not it is the name under which il is 
registered in its state of organization, that includes without abbreviation the 
words "limned partnership" and that could be registered by a domestic limited 
partnership.

§ 90S. Changes and Amendments.—I f  any statement in the application for 
registration of a foreign limited partnership was false when made or any ar­
rangements or other facts desenbed have changed, making the application inac­
curate in any respect, the foreign limited partnership shall promptly file in the 
office of Ihe Secretary of State a certificate, signed and sworn to by a general 
partner, correcting such statement.

§ 906. Cancellation of Registration.—A foreign limited partnership may 
cancel its registration by filing with the Secretary of State a certificate of cancel­
lation signed and sworn to by a general partner. A cancellation does not termi­
nate the authority of the Secretary of State to acct,,i service of process on 'he 
foreign limited partnership with respect to [claims for relief) (causes of action] 
arising out of the transactions of business in this Slate.

§ 907. Transaction of Business Without Registration.—
(a) A foreign limiled partnership transacting business in this Stale may not 

maintain any aclion, suit, or proceeding in any court o f this Stale until it has 
registered in this Stale.

(b) The failure of a foreign limited partnership to register in this State does 
not impair the validity of any contract or act of Ihe foreign limiled partnership

or prevent the foreign limited partnership ftom defending any action, suit, or 
proceeding in any court o f this Stale

(c) A limited partner of a foreign linn'ed partnership is nol liable as a general 
partner of the foreign limned partnership solely by reason of having transacted 
business in this Slate without registration

(d ) A foreign limited partnership, by transacting business in Ihis Stale with­
out registration, appoints the Secretary of State as us agent for service of process 
with respect to (claims for relief] [causes of action) arising out of the transac­
tion o f business in this Slate.

§ 908. Action by [Appropriate Official].—The [designate the appropriate 
official] may bring an action to resirain a foreign limiled partnership from trans­
acting business in this Slate in violation of this Article.

ARTICLE 10 

Derivative Actions
§ 10(11. Right of Action.—A limited partner may bring an action in the right 

of a limited partnership to recover a judgment in its favor if  general partners 
with authority to do so have refused to bring the artion or if  an effort to cause 
those general partners to bring the action is nol likely lo succeed.

§ 1002. Proper Plaintiff.—In a derivative action, the plaintiff must be a part­
ner at the lime of bringing the action and (i) musi have been a partner at the 
time o f the transaction of which he [o r she) complains or ( ii)  his [o r her J status 
as a partner had must have devolved upon him [or her) by operation of law or 
pursuant to the terms of ihe partnership agreement from a person who was a 
partner at the time of the transaction.

§ 1003. Pleading.— In a derivative action, the complaint shall set forth with 
particularity the effort o f the plaintiff lo secure initiation of the action by a 
general parlner or the reasons for not nuking ihe effort.

§ 1004. Expenses.—If  a derivative action is successful, in whole or in part, or 
if  anything is received by the plaintiff as a result of a judgment, compromise, or 
settlement of an aclion or claim, the ccun may award the plaintiff reasonable 
expenses, including reasonable attorney's fees, and shall direct him [or her] to 
remit to the limited partnership the remainder of those proceeds received by him 
[or her).

ARTICLE I I

Miscellaneous
§ 1101. Construction and Application.—This [Act]  shall be so applied and 

construed to effectuate its general purpose to make uniform the law with respect 
to the subject o f this [Act ]  among states enacting il.

§ 1102. Short Title.—This [Act ]  may be cited as the Uniform Limited Part­
nership Act.

§ 1103. Severability.—I f  any provision of this [Act]  or its application lo any 
person or circumstance is held invalid, the invalidity docs not affect other provi­
sions or applications of the [Act ]  which can be giver, effect without the invalid 
provision or application, and to this end the provisions of this [Act ]  are severa­
ble.

§ 1104, Effective Date, Extended Effective Date and Repeal.—Except as set 
forth below, the effective dale of this [Act]  is and the following acts [list 
prior-existing limited partnership acts) are hereby repealed:

(1) I he existing provisions for execution and filing of certificates o f limited 
partnerships and amendments thereunder and cancellations thereof continue in 
effect until [specify lime required to create central filing system], the extended 
effective date, and Sections 102, 103, 104, 105, 201, 202, 203, 204 and 206 are 
not effective until the extended effective date.

(2) Section 402. specifying the conditions under which a general partner 
ceases to be a member of a limited partnership, is not effective until the extended 
effective date, and the applicable provisions of existing law continue to govern 
until the extended effective dale.

(3) Sections 501, 502 and 60S apply only to contributions and distributions 
made after the effective date of this [Act] .

(4) Section 704 applies only to assignments made after the effective dale of 
this [Act ] .

(5) Article 9, dealing with registration of foreign limited partnerships, is not 
effective until the extended effective date.

(63 U n le ss o th erw ise  agreed  b v  th e  partners, th e  ap p licab le  p ro v is io n s  o f 
ex istin g  law g o v c m inc a llo c a tio n  o f  profits and losses (ra th er  th an  the prov i­
sion-, o f  Sec tio n  5 0 3). d is tr ib u tio n s  to  a w ithdraw ing partn er ( r a th er  than the 
p ro v is io n s  o f  Sec tio n  6043. and d is tr ib u tio n s  o f  a s1 is upon the w in d in g  up r f  a 
lim ile d  partn ersh ip  (ra th e r  th an  ih e  provisions o f  Section  5 0 t)  g o vern  lim ited  
p a r tn ersh ip s form ed  before  th e  e ffec tiv e  date o f  th is [ A c t ] ,

§ 1105, Rules for Cases Not Provided for in This [A c t].—In any case not 
provided for in this [Act ]  the provisions of the Un.form Partnership Act gov­
ern.

§ 1106. <v»vlnps f l a m e  — Th- rcpcil nf sny sS.lliU nry prnvisinn hy th is  [Af-l] 
docs n o l im pair , or o th erw ise  a ffect. the organ ization  or ih e  c o n tin u ed  existence 
nf « limned pannership evisnnc al ihe effc-me rl.ilr n f ihiv [ Ar l )  nnr.drif-S .lhe
reoeal of ans exislinc statutory provision bv ihis 1 Act 1 impair ans conliacLgJ 
affect anv ncht accrued before the effective date of this f A c l L
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UNIFORM LIMITED PARTNERSHIP ACT
(1976)

See Note al head o f  previous Ad.
ARTICLE 1 

General Provisions
§ 101. Definitions.—As used in Ihis Act. unless Ihe context otherwise re­

quires:
(1) "Certificate of limited partnership" means ihe certificate referred to in 

Section 201, and the certificate as intended.
(2) "Contrihulion" means any cash, properly, services rendered, or a promis­

sory note or other binding obligation to contribute cash or property or to per­
form services, which a partner contributes to a limited partnership in his capaci­
ty as a partner.

(3) "Event of withdrawal of a general panner" means an event that causes a 
person to cease lo be a general parlner as protided in Section 402.

(4) "Foreign limited partnership" means a pannership formed under the laws 
of any Stale other than this State and hating as panners one or more general 
panners and one or more limited panners.

(5) "General partner" means a person who has been admitted lo a limited 
partnership as a general panner in accordance with the pannership agreement 
and named in the certificate of limited partnership as a general partner.

(6) "L im iled partner" means a person who has been admitted lo a limited 
partnership as a limited , ’ rtner in accordance with the partners! :p agreement 
and named in the certificate uf limiled pannership as a limited partner.

(7) "L im iled partnership" and "domestic limiled partnership" mean a part­
nership formed by 2 or more persons under the law s of this Stale and having one 
or more general panners and one or more limited partners.

( 8) "Partner" means a limiled or general partner.
(9) "Partnership agreement" means any valid agreement, written or oral, of 

the partners as to the affairs of a limited partnership and the conduct of its 
business.

(10) "Partnership interest" means a partner's share of the profits and losses 
o f a limiled partnership and the right to receive distributions o f a partnership 
assets.

(11) "Person" means a natural person, partnership, limited partnership (do­
mestic or foreign), trust, estate, association, or corporation.

(12) "State”  means a state, territory, or possession of the United States, (he 
District o f Columbia, or the Commonwealth of Puerto Rico.

§ 102. Name.—The name of each limited partnership as set forth in its certifi­
cate o f limited pannership:

(1) shall contain without abbreviation the words “ i..ni(ed partnership";
(2 ) may nol contain the name o f a limited partner unless ( i)  it is also the 

name o f a g..;eral partner or the corporate name of a corporate general partner, 
or ( i i)  the business of the limited partnership had been carried on under that 
name before the admission of that limited partner;

(3) may not contain any word or phrase indicat! ig or implying that it is 
organized other than for a purpose stated in its certificate of limited partnership;

(4) tr. not be the same as, or deceptively similar to, the name o f any corpo­
ration or limited partnership organized under the law s o f this State or licensed 
or registered as a foreign corporation or limited partnership in this State; and

(5) may not contain the following words (here insert prohibited words].
§ 103. Reservation of Name.—
(a) The exclusive right to the use of a name may be reserved by:

(1) any person intending to organize a limited partnership under this Ac; 
and to adopt that name;

( 2 ) any domestic limiled partnership or any foreign limited partnership 
registered in this State which, in either case, intends lo adopt that name;

(3) any foreign limited partnership intending to register in this State and 
adopt that name; and

(4) any person intending to organize a foreign limited partnership and 
intending to have it register in this State and adopt that name.

(b) The reservation shall be made by filing with the Secretary o f Stale an 
application, executed by the applicant, to reserve a specified name. I f  the Secre­
tary of State finds that the name is available for use by a domestic or foreign 
limited partnership, he shall reserve the name for the exclusive use or (he appli­
cant for a period of 120 days. Once having so reserved a name, the same appli­
cant may nol ag3in reserve the same name until more than 60 days after the 
expiration o f the last 120-day penod for which that applicant reserved that 
name The right lo the exclusive use of a reserved name may be transferred to 
any other person by filing in the office of the Secretary of State a notice of the 
transfer, executed by the applicant for whom the name was reserved and specify­
ing the name and address of the transferee.

§ 104. Specified Office and Agent.—Each limited partnership shall continu­
ously maintain in Ihis Stale:

( 1) an office, which may but need not be a place or its business in this State, at 
which shall be kept the records required by Section 105 lo be maintained; and

(2 ) an agent for service of process on Ihe limited partnership, which agent 
must be an individual tcsidenl of this Stale, a domestic corporation, or a foreign 
corporation authorized to do business in this State

{  105. Records to be Kept.—Each limited partnership shall keep al the office 
referred to in Section I W ( I )  the following: (1) a current list o f the full name 
and last known business address of each partner set forth in alphabetical order, 
(2 ) a copy of the certificate of limiled partnership and all certificates of amend­
ment thereto, together with executed copies of any powers of attorney pursuant 
to which any certificate has been executed, (3) copies of the limiled partner­
ship's federal, slate and local income tax returns and reports, i f  any. for Ihe 3 
most recent years, and (4) copies of any then elTcclive written partnership agree­
ments and o f any financial statements o f the limned partnership for the 3 most 
recent years. Those records arc subject to inspection and copying at the reason­
able request, and al the expense, o f any partner during ordinary business hours.

§ 106. Nature of Business.—A limiled partnership may carry on any business 
that a partnership without limited partners may carry on except [here designate 
prohibited activities).

t\ 107. Business Transactions of Partner with Partnership.— Except as pro­
vided in the partnership agreement, a partner may lend money to and transact 
other business with ihe limiled partnership and. subject ;o other applicable law, 
has the same rights and obligations with respect thereto as a person who is not a 
parlner.

ARTICLE 2 

Formation: Certificate of Limited Partnership

§ 201. Certificate of Limited Partnership.—

(a) In order to form a limned partnership two or more persons must execute 
a certificate o f limited partnership. The certificate shall be filed in the office of 
the Secretary of Stale and set forth:

( 1 ) the name of the limiled partnership;

( 2 ) the general character of its business;

(3) the address of the office and the name and address or Ihe agent for 
service o f process required lo be maintained bv Section 104;

(4) the name and the business address of each partner (specifying separate­
ly the general partners and limited partners);

(5) the amount of cash and a description and statement of the agreed value 
of the other property ur services contributed by each partner and which each 
partner has agreed to contribute in the future;

( 6) the times at which or events on the happening of which any additional 
contributions Bgrecd lo be made by each panner are to be made;

(7) any power of a limited partner to grant the right to become a limited 
partner to an assignee of any part o f his partnership interest, and the terms and 
conditions of the power;

( 8) i f  agreed upon, the time al which or the events on the happening of 
which a partner may terminate his membership in the limited pannership and 
the amount of, or the method of determining, the distribution to which he may 
be entitled respecting his partnership Interest, and the terms and cundilions of 
the termination and distribution;

(9) any right of a partner to receive distributions of properly, including 
cash from the limited partnership;

( 10 ) any right of a partner to receive, or of a general partner to make, 
distributions to a partner which include a return of all or any part o f the part­
ner’s contribution;

(11) any time at which or events upon the happening of which the limiled 
partnership is to be dissolved and its alfairs wound up;

( 12 ) any right of the remaining general partners to continue the business 
on the happening of an event of withdrawal of a general partner; and

(13) any other matters the partners determine to include therein.

(b) A  limiled partnership is formed at Ihe lime of the filing of the certificate 
of limited partnership in the office o f the Secretary o f State or si any later time 
specified in the certificate or limiled partnership if, in cither case, there has been 
substantial compliance with the requirements of this section.

5 202. Amendment to Certificate.—

(a) A  certificate of limiled partnership is amended by filing a certificate of 
amendmenl thereto in ihe office of the Secretary of Stale. The certificate shall set 
forth:

( 1) the name of the limiled partnership,

(2 ) the dale of filing the certificate, and

(3) the amendment lo thr certificate
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(b) Within 30 days afler Ihe happening of any o f ihe following event:., an 
amendmenl lo a certificate of limited pannership reflecting the occurrence of the 
evenl or events shall be filed:

( 1) a change in the amount or character of Ihe contribution o f any partner, 
or in any parlner's obligation to make a contribution;

(2 ) the admission of a new panner:
(3) the withdrawal of a partner, or
(4) the continuation of the business under Section 801 after an event of 

withdrawal o f a general panner.
(c) A generjl partner who becomes aware that an/ statement in a certificate 

o f limiled partnership was false when made or that any arrangements or other 
facts described have changed, making the certificate inaccurate in any respect, 
shall promptly amend the certificate, bul an amendment to show a change of 
address of a limited partner need be filed only once every 12 months.

(d) A certificate of limited partnership may be amended at any time for any 
other proper purpose Ihe general partners determine.

(e) No person has any liability because an amendment lo a certificate of 
limited partnership has not been filed to reflect the occinence o f any event 
referred lo in subsection (b) o f this Section if  the amendment is filed within the 
30-day period specified in subsection (b).

§ 203. Cancellation of Certificate.—A certificate o f limited partnership shall 
be cancelled upon the dissolution and the commencement of winding up of Ihe 
partnership or at any other time there are no limited partners. A  certificate of 
cancellation shall be filed in tbe office of the Secretary o f State and set forth:

( 1 ) the name of the limiled partnership;
(2 ) the date of filing of its certificate of limited partnership;
(3) the reason for filing the certificate of cancellation;
(4) the effective dale (which shall boa date certain) of cancellation i f  it is not 

to be effective upon the filing o f Ihe certificate; and
(5) any other information the general panners filing the certificate determine.
§ 204. Execution of Certificates.—
(a) Each certificate required by this Article to be filed in the office of the 

Secretary of State shall be executed in the following manner:
( 1) an original certificate o f limited partnership must be signed by all part­

ners named therein;
(2) a certificate of amendment must be signed by at least one general 

partner and by each other panner designated in the certificate as a new partner 
or whose contribution is described as basing been increased; and

(3) a certificate o f cancellation must be signed by all general panners;
(b) Any person may sign a certificate by an atlomey-in-faci, but a power of 

attorney to sign a certificate relating to the admission, or increased contribution, 
o f a panner must specifically describe the admission or increase.

(c) The execution of a certificate by a general partner constitutes an affirma­
tion under the penalties of petjury that the facts stated therein are true.

§ 205. Amendment or Cancellation by Judicial Act.— I f  a person required by 
Section 204 tc execute a certificate of amendment or cancr'iation fails or refuses 
to do so, any other partner, and any assignee of a partnership interest, who is 
adversely affected by the failure or refusal, may petition the [here designate the 
proper court] to direct the amendment or cancellation. I f  the court finds that 
the amendment or cancellation is proper and that any person so designated has 
failed or refused to execute the certificate, it shall order the Secretary of State to 
record an appropriate certificate o f amendment or cancellation;

§ 206. Filing in Office of Secretary of State.—
(a) Two signed copies of the certificate o f limited partnership and of any 

certificates of amendment or cancellation (or or any judicial decree of amend­
ment or cancellation) shall be delivered to the Secretary o f State. A  person who 
executes a certificate as an agent or fiduciary need not exhibit evidence of his 
authority as a prerequisite to filing. Unless the Secretary of State finds that any 
certificate does not conform to law, upon receipt of all filing fees required by law 
be shall:

(1) endorse on each duplicate original the word "Filed" and the day, 
month and year o f the filing thereof;

( 2) file one duplicate original in bis office; and
( 3) rr'um  the other duplicate original to the percon who filed it or his 

representative.
(b) Upon the filing of a certificate of amendment (or judicial decree of 

amendment) in the office of (he Secretary of Stale, the certificate of limited 
partnership shall be amended as set forth therein, and upon the effective date of 
a certificate of cancellation (or a judicial decree thereof), the certificate of lim it­
ed partnership is cancelled.

§ 207. Liability for False Statement in Certificate.— I f  any certificate of lim ­
ited partnership or certificate of amendment or cancellation contains a false 
statement, ooe who suffers loss by reliance on the statement may recover dam­
ages for the loss from:

( 1) any person who executes the certificate, or causes another to execute it on 
his behalf, and knew, and any general partner who knew or should have known, 
the statement to be false at the lime the certificate wo* executed, anu

( 2 ) any general partner who thereafter knows or should have known that any 
arrangement or other fact described in the certificate has changed, making the 
statement inaccurate in any respect within a sufficient time before the statement 
was relied upon reasonably lo have enabled thal general partner to cancel or 
amend the certificate, or to file a pennon for its cancellation or amendment 
under Section 205.

§ 208. Notice.—The fact that a certificate of limiled partnership is on file u 
the office o f Ihe Secretary o f State is notice that the partnership is a limile, 
partnership and the persons designated therein as limited partners are hmite, 
partners, bul it is not notice o f any other fad.

§ 209. Pelliery of Certificates to Limited Partners.—Upon the return by thi 
Secretary of State pursuant to Section 206 of a certificate marked "Filed", thr 
general partners shall promptly deliver or mail a copy o f the certificate of limiter 
partnership and each certificate of amendment or cancellation lo each limiter 
partner unless the partnership agreement provides otherwise.

ARTICLE 3 

Limited Partners
§ 301. Admission of Additional Limited Partners.—
(a ) Afler the filing of a limiled partnership’s original certificate of limiter; 

partnership, a person may be admitted as an additional limited partner:
(1) in the case of a person acquiring a partnership interest directly from thr 

limited partnership, upon the compliance with the partnership agreement or. it 
the partnership-agreement does nol so provide, upon the written consent of ah 
partners; and

(2) in the case of an assignee of a pannership interest o f a partner who ha* 
the power, as provided in Section 704, to grant the assignee the right to become 
a limiled partner, upon the exercise of that power and compliance with any 
conditions limiting the grant or exercise of the power.

(b) In each case under subsection (a), the person acquiring the partnership 
interest becomes a limited partner only upon amendment of the certificate ol 
limited partnership reflecting thal fact.

§ 302. Voting.—Subject to Section 303. the partnership agreement may grant 
to all or a specified group o f the limited partners the right to vote (on a per 
capita or other basis) upon any matter.

§ 303. Liability to Third Parties.—
(a) Except as provided in subsection (d), a limited partner is not liable for 

the obligations of a limited partnership unless he is also a general partner or, in 
addition to the exercise of his rights and powers as a limited partner, he lakes 
part in the control o f the business. However, i f  the limiled partner's participa­
tion in the control of the business is not substantially the same as the exercise ol 
the powers of a general partner, he is liable only to persons who transact busi­
ness witb the limited partnership with actual knowledge o fh is  participation in 
control.

(o) A limited partner docs not participate in the control o f the business 
within the meaning of subsection (a) solely by doing one or more o f the follow­
ing:

( 1 ) being a contractor for or an agent or employee o f the limited partner­
ship or of a general partner;

(2 ) consulting with and advising a general partner with respect to the 
business of the limited partnership;

(3) acting as surety for the limited partnership;
(4) approving or disapproving an amendment to the partnership agree­

ment; or
(5) voting on one or more o f the following matters:

(i) the dissolution and winding up of (he limited partnership;
( ii)  the sale, exchange, lease, mortgage, pledge, or other transfer of all or 

substantially all of the assets o f the limited partnership other than in the ordi­
nary course of its business;

( iii)  the incurrence o f indebtedness by the limiled partnership other than 
in the ordinary course o f its business;

(iv) a change in the nature of the business; or
(v) the removal of a general panner.

(c) the enumeration in subsection (b) does not mean that the possession or 
exercise of any other powers by a limited parlner constitutes participation by 
him in the business of the limited partnership.

(d) A limited partner who knowingly permits his name to be used in the 
name of the limited partnership, except under circumstances permitted by Sec­
tion 102(2), is liable to creditors who extend credit to the limited partnership 
without actual knowledge that the limiled partner is not a general partner.

§ 304. Person Erroneously Believing Himself Limited Partner.—
(a) Except as provided in subsection (b), a person who makes a contnbution 

to a business enterprise and erroneously but in good faith believes that he has 
become a limited partner in the enterprise is not a general partner in the enter­
prise and is not bound by its obligations by reason of making the contribution, 
receiving distributions from the enterprise, or exercising any rights of a limited 
partner, if, on ascertaining the mistake, he:

( 1) causes an f-propnale certificate of limiled partnership or a certificate 
o f amendment to be executed and filed, or

(2) withdraws from future equity participation in (he enterprise.
(b) A person who makes a contnbution of the kind described m subsection

(a) is liable as a general partner lo any third party who transacts business with 
Ihe enterprise ( i)  before the person withdraw s and an appropriate certificate is 
filed to show withdrawal, or ( i i)  before an appropriate certificate is filed to show 
his status as a limited partner and, in Ihe case of an amendment, after expiration 
of the 30-day penod for filing an amendment relating to the person as a limited 
partner under Section 202, but in either case only tf the third party actually 
believed in good faith that the person was a general parlner al the time of the 
transaction

4 305. Information.—Each limited partner has the right to
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( 1) inspect and copy any o f the pannership records requ'reJ to be maintained 
by Section *05, and

(2 ) obtain iiom llic general panners from lime to time upon reasonable de­
mand ( i)  true and full information regarding ihe slate of the business and 
financial condition of Ihe limited partnership. In ) promptly afler becoming 
available, a cony of the limited partnership's federal, slate and local income las 
returns for each year, and ( iii)  other information regarding the affairs o f the 
limiled pannership as is just and reasonabie.

ART1CI.E4 

General Partners
§ 401. Admission of Additional General Partners.—After the filing o f a lim it­

ed partnership's original certihcate of limiled partnership, additional general 
partners may be admitted only u ilh  the specific wnlten consent of each partner.

§ 402. Events of Withdrawal.—Except as approved by the specific written 
consent o f all partners at the time, a person ceases lo be a general partner o f a 
limited partnership upon the happening of any of the following events:

( 1) the general partner withdraws from the limited partnership as provided in 
Section 602;

(2) the general partner ceases to be a member of the limited partnership as 
provided in Section 702;

( 3) the general partner is removed as a general panner in accordance with the 
partnership agreement;

(4) unless otherwise provided in the certificate or limited partnership, the 
general partner: ( i)  makes an assignment for the benefit o f creditors; ( i i)  files a 
voluntary petition in bankruptcy; ( ii i)  is adjudicated a bankrupt or insolvent;
(iv) files a petition or answer seeking for himself any reorganization, arrange­
ment, composition, readjustment, liquidation, dissolution or similar relief under 
any statute, law, or regulation; (v) files an answer or other pleading admitting 
or failing lo contest the material allegations of a petition filed against him in any 
proceeding of this nature; or (v i) seeks, consents to, or acquiesces in the ap­
pointment of a trustee, receiver, or liquidator of the general partner or o f all or 
any substantial pan ofhis properties;

(5) unless otherwise provided in the certificate of limited partnership, [120] 
days after the commencement o f any proceeding against the general partner 
seeking reorganization, arrangement, composition, readjustment, liquidation, 
dissolution or similar relief under any statute, Ian. or regulation, the proceeding 
has nol been dismissed, or i f  within [90] days after the appointment without his 
consent or acquiescence o f a trustee, receiver, or bquidclor o f the ger • i| part­
ner or o f all or any substantial part o f his properties, the appoinlmc. t is not 
vacated or stayed or within [90] days after the aspiration of any such slay, the 
appointment is not vacated;

(6) in the case of a general partner who is a natural person,
( i)  his death: or
( ii)  the entry o f an order by a court o f competent jurisdiction adjudicating 

him incompetent tc manage his person or his estate;
(7) in the case o f a general partner who is acting as a general parlner by 

vir.de o f being a trustee o f a trust, the termination of the trust (but not merely 
the substitution of a new trustee);

(8) in the case of a general partner that is a separate partnership, the dissolu­
tion and commencement of winding up o f the separate partnership;

(9) in the case of a general partner that is a corporation, the filing o f a 
certificate o f dissolution, or its equivalent, for the corporation or the revdcalion 
of its charter; or

( 10 ) in the case of an estate, the distribution by the fiduciary of the estate's 
entire interest in the partnership.

§ 403. General Powers and Liabilities.—Except as provided in this Act or in 
the partnership agreement, a general partner of a limited pannership has the 
rights and powers and is s aject to the restrictions and liabilities o f a partner in a 
partnership without limited partners.

§ 404. Contributions by General Partner.—A general partner of a limiled 
pannership may make contributions to the partnership and share in the profits 
and losses of, and in distributions from, the limited partnership as a general 
partner. A  general partner also may make contributions to and share in profits, 
losses, and distributions as a limited partner. A person who is both a general 
partner and a limited partner has the rights and powers, and is subject lo the 
restrictions and liabilities, o f a general partner and, except as provided in the 
partnership agreement, also has the powers, and is subjejt to the restrictions, of 
a limited partner lo the extent ofhis participation in the partnership as a limited 
partner.

§ 405. Voting.—The partnership agreement may grant to all or certain identi­
fied general partners the right to vole (on a per capita or any other basis), 
separately or with all or any class of the limiled partners, on any matter.

ARTICLES

Finance
§ 501. Form of Contribution.—The contribution of a partnci may be in cash, 

property, or services rendered, or a promissory note or other obligation lo con­
tribute cash or property or lo  perform services.

§ 502. Liability for Contribution.—
(a) Except as provided in the certificate of limited pannership. n narlner is 

obligated to the limited partnership to perform any promise to contribute cash 
or properly or to perform services, even i f  he is unable to perform because of 
death, disability or any other reason. I f  a partner does not make the required

contribution of properly or services, lie is obligated at the option of the limited 
partnership to contribute cash equal to thal portion of the value (as stated in the 
certificate of limited partnership) of the staled contribution that has not been 
made.

(b) Unless olherw ise provided in the partnership agreement, the obligation of 
a partner to make a contnbution or return money or other properly paid or 
distributed it. violation of this Act may he compromised only by consent of all 
the partners. Notwithstanding the compromise, a creditor o f a limited partner­
ship who extends credit, or whose claim anses. after the filing of the certificate of 
limiled partnership or an amendment thereto which, in either case, reflects the 
obligation, and before the amendment or cancellation thereof to reflect ihe com­
promise, may enforce the original obligation.

{  503. Sharing of Profits and Losses.—The profits and losses o f a limiled 
partnership shall be allocated among th- partners, and among classes of part­
ners, in the manner provided in the partnership agreement. I f  the partnership 
agreement does not so provide, profits and losses shall be allocated on the basis 
of the value (as staled in the certificate of limited partnership) o f the contribu­
tions made by each partner to the extent they have been received by the partner­
ship and have nol been relumed.

§ 504. Sharing of Distributions.—Distributions of cash or other assets of a 
limited partnership shall he allocated among the partners, and among classes of 
partners, in the manner provided in the partnership agreement. I f  the partner- 
ship agreement docs not so provide, distributions shall be made on the basis or 
the value (as stated in the certificate of limited partnership) of the contributions 
made by each partner to the extent they have been received by the partnership 
and have not been relumed.

ARTICLE 6 
Distribution and Withdrawal

§ 601, Interim Distributions.—Except as provided in this Article, a partner is 
entitled to receive distributions from a limned pannership before his withdrawal 
from the limited partnership and before the dissolution and winding up thereof:

( 1) to the extent and at the times or upon the happening of the events speci­
fied in the partnership agreement; and

( 2 ) i f  any distribution constitutes a relum of any part o f his contribution 
under Section 608(c), to the extent and at the times or upon the happening of 
the events specified in the certificate o f limited partnership.

§ 602. Withdrawal of General Partner.—A general partner may withdraw 
from a limited partnership al any time by giving written notice to the other 
partners, but i f  the withdrawal violates the pannership agreement, the limited 
pannership may recover from Ihe withdrawing general partner damages for 
breach of the partnership agreement and offset Ihe damages against the amount 
otherwise distributable to him.

§ 603. Withdrawal of Limited Partner.—A limited partner may withdraw 
from a limited partnership at the time or upon the happening of events specified 
in the certificate of limited partnership and in accordance with Ihe partnership 
agreement. I f  the certificate docs nol specify the time or the events upon the 
happening of which a limiled partner may withdraw or a definite time for the 
dissolution and winding up of the limiled partnership, a limited partner may 
withdraw upon not less than 6 months' prior writ.cn notice to each general 
partner at Ins address on ihe books o f the limited partnership at its ofiice in this 
Slate.

§ 604. Distribution Upon Withdrawal.— Except as provided in this Article, 
upon withdrawal any withdrawing partner is entitled to receive any distribution 
to which he is entitled under the partnership agreement and, i f  not otherwise 
provided in (he agreement, he is entitled to receive, within a reasonable time 
after withdrawal, the fair value ofhis interest in the limited partnership as o f the 
date o f withdrawal based upon his right to share in distributions from the lim it­
ed partnership.

§ 605. Distribution in Kind.— Except as provided in the certificate of limited 
pannership, a partner, regardless of the nature ofhis contribution, has no right 
to demand and receive any distribution from a limiled partnership in any form 
other than cash. Except as provided in the partnership agreement, a partner may 
not be compelled to accept a distribution of any asset in kind from a limited 
partnership to the extent that the percentage of the asset distributed to him 
exceeds a percentage of thal asset which is equal to the percentage in which he 
shares in distributions from (he limiled partnership.

§ 606. Right to Distribution.—At the time a partnev accome; entitled to 
receive a distribution, he has Ihe status of, and is entitled to all remedies avail­
able to, a creditor of Ihe limited partnership with respect to Ihe distribution.

§ 607. Limitations on Distribution.—A partner may not receive a distribu­
tion f'om a limited partnership to the extent that, after giving effect lo the 
distribution, all liabilities of the limited partnership, other than liabilities to 
partners on account o f their partnership interests, exceed the fair vnlue o f the 
partnership assets.

§ 608. Liability Upon Return of Contribution.—
(a) I f  a partner has received the return of any pan ofhis contnbution without 

violation of the partnership agreement or this Act. he is liable lo the limited 
partnership for a period of one year thereafter for the amount o f the returned 
contnbution. but only to thv extent necessary to discharge the limited partner­
ship's liabilities to creditors who extended credit tc the limited partnership dur­
ing the pcnod the contnbution was held by Ihe partnership
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(b) I I  a partner has received the return of any part o f his contribution in 
violation of the partnership agreement ul this Act, he i i  liable to the limited 
partnership for a period of 6 years thereafter for the amount ol the contribution 
wrongfully returned.

(c) A parlner receives a return of hiv contribution to the calcni thal a distri­
bution to him reduces his share of the fair value ol the net assets of the limited 
partnership hclovs the value (as set forth in the certificate of limned partner­
ship) o f his contnbution which has noi been distributed to him.

ARTICLE 7 
Assignment of Partnership Interests

§ 701. Nature of Partnership Interest.—A partnership interest is |ietsonal 
property.

§ 707. Assignment of Partnership Inlertst.—Escepl as provided in the part­
nership agreement, a partnership interest is assignable in whole or in part An 
assignment of a partnership interest does nol dissolve a limited pannership or 
entitle the assignee to become or to aera te  any nghts of a panner An assign­
ment entitles the assignee In receive, to the extent assigned, only the distribution 
to which the assignor would be entitled Except as provided in the pannership 
agreement, a panner ceases to be a panner upon assignment of all his partner­
ship interest.

§ 703. Right* of Creditor.—On application to a court o f competent jurisdic­
tion by any judgment creditor of a panner, Ihe court may charge (he partnership 
interest of the partner with pay ment of the unsatisfied amount of Ihe judgment 
with interest. To the extent so charged, the judgment creditor has only Ihe nghts 
of an assignee of the partnership interest. This Acl docs not deprive any panner 
of the benefit o f -  exemption laws applicable to his partnership interest.

§ 704. Right of Assignee to Become Limited Partner.—
(a) An assignee or a partnership (merest, including an assignee of a general 

partner, may become a limited partner i f  and to the extent that ( I ) the assignor 
gives the assignee that right in accordance with authority described in ihe certifi­
cate of limited partnership, or (2) all other partners consent.

(b) An assignee who has become a limned panner has, to the extent assigned, 
the rights and powers, and is subject to the restrictions and liabilities, of a 
limited partner under the partnership agreement and this Act. An assignee who 
becomes a limited partner also is liable for the obligations of his assignor to 
make and return contributions as provided in Article 6. However, the assignee is 
not obligated for liabilities unknown to the assignee at the lime he became a 
limited partner and which could nol be ascertained Irom the certificate of lim it­
ed partnership.

(c) I f  an assignee of a partnership interest becomes a limiled partner, the 
assignor is not released from his liability to the limited partnership under Sec­
tions 207 and 502.

§ 705. Power of Estate of Deceased or Incompetent Partner.—If  a panner 
w ho is an individual dies or a court of competent jurisdiction adjudges him to be 
incompetent to manage his person or his property, the partner’s executor, ad­
ministrator guardian, conservator, or other legal representative may exercise all 
the partner’s rights for the purpose of settling his estate or administering his 
property, including any power the panner had to give an assignee the right to 
become a limited partner. I f  a panner is a corporation, trust, or other entity and 
is dissolved or terminated, the powers of that partner may be exercised by its 
legal representative or successor.

ARTICLE 8
Dissolution

§ 801. Nonjudiclal Dissolution.—A limited partnership is dissolved and its 
affairs shall be wound up upon the happening of the first to occur of the follow­
ing:

( 1 ) at the lime or upon the happening of ev ents specified in the certificate of 
limiled pannership;

(2 ) w ritten consent of all partners;
( 3 ) an event of withdrawel of a general partner unless at the time there is at 

least one other general parlner and the certificate o f limited partnership permits 
the business of the limited partnership to be carried on by the remaining general 
partner and that partner does so, but the limiled partnership is nol dissolved and 
is nol required to be wound up by reason of any event or withdrawal, if, within 
90 days after the withdrawal, all partners agree in writing to continue the busi­
ness of the limited partnership and to the appointment of one or more additional 
partners if  necessary’ or desired; or

(4 ) entry of a decree of judicial dissolution under Section 802.
§ 802. Judicial Dissolution.—On application by or for a partner the [here 

designate the proper court] court may decree dissolution of a limiled partner­
ship whenever il is not reasonably practicable to carry on the business in con­
formity with the partnership agreement.

§ 803. Winding Up.—Except as provided in the partnership agreement, the 
general partners who have not wrongfully dissolved a limited partnership or, i f  
none, th: limiled partners, may wind up the limned partnership's affairs; but the 
[here designate the proper court) court may wind up the limited partnership’s 
affairs upon application of any partner, his legal representative, or assignee.

§ 804. Distribution of Assets.—Upon the winding up o f a limited partner­
ship. the assets shall bo distributed as follows:

( 1 ) to creditors, including partners who are creditors, to the extent permitted 
by la ", in satisfaction of liabilities of the limited partnership other than liabilities 
for distributions to panners under Section 601 or 604;

(2 ) except as provided in the partnership agreement, to partners and former 
panners in satisfaction of liabilities for distributions under Section 601 or 604; 
and

(3) except as provided in the partneivhip agreemem, lo partners yjrtr for the 
return ol their eonifihuiionv and itcondh  respecting their partnership interest*, 
in the proportions in which thr partners iha ir in distribution*

ARTICLE 9 
Foreign l.lm llrd  Partnerships

4 901, law Goternlng.—Subject to the Constitution of this Slate. ( I )  thr 
laws of Ihe stale under which a foreign limited partnership is orgimred govern 
j i t  organization and internal aflair* and thr liability of its limited partners, and
( 2) a foreign limited partneishtp may not be dcnird registration by reason of 
any difference between those laws and the laws of Ihis Stale.

4 902. Registration.—Uefote transacting business in this Slate, a forrign lim ­
ited partnership shall register with the Secretary of Slate. In order to register, a 
foreign limited partnership shall suiimii to the Secretary of State, in duplicate, 
an application for registration as a foreign limned partnership, signed and sworn 
to by a general partner and setting forth:

(1) the name of Ihe foreign limited partnership and, i f  different, the name 
under which it proposes to register and transact business in this Slate,

( 2 ) the state and dale of its formation.
(3) Ihe general character of th? business it propose* to transact in this State,
(4) the name and address of any agent for service of process on Ihe foreign 

limited partnership whom the foreign limited pannership elects to appoint; Ihe 
agent mutt be an indisidual resident of this stale, a domestic corporation, or a 
foreign corporation hiving a place of business In, and authorized to do business 
in, this Stale;

(3) a statement that the Secretary of State is appointed the agent of the 
foreign limited partnership for service of process if  no agent has been appointed 
under paragraph (4) or. i f  appointed, the agent's authority has been revoked or 
if  the agent cannot be found or served with the exercise of reasonable diligence,

( 6) the address of the office'required to be maintained in the State of us 
organization by the laws of that State or, if  not so required, of the principal office 
of the foreign limited partnership, and

(7) i f  the certificate of limited partnership filed in the foreign limited partner­
ship's stale of organization is not required to include the names and business 
addresses of the panners, a list o f the names and addresses.

§ 903. Issuance ol Registration.—
(a) I f  the Secretary of State finds thal an application for registration conforms 

to law and all requisite fees have been paid, he shall:
(1) endorse on the application the word "Filed", and the month, day and

year of the filing thereof;
(2 ) file in his office a duplicate original o f the application; and
(3) issue a certificate of registration to transact business in this State.

(b) The cemfica e of registration, together with a duplicate original of the 
application, shall be returned to the person who filed the application or his 
representative.

5 904. Name— A foreign limited partnershipma; egister wnh Ihe Secretary 
of State under any name (whether or not il is the name under which it is 
registered in its state of organization) that includes without abbreviation the 
words “ limited partnership" and that could be registered by a domestic limited 
partnership.

§ 90S. Changes and Amendments.— I f  any statement in the application for 
registration of a foreign limited partnership was false when made or any ar­
rangements or other facts described have changed, making the application inac­
curate in any respect, the foreign limited partnership shall promptly file in the 
office of the Secretary of State a certificate, signed and sw-om to by a general 
partner, correcting such statement.

§ 906. Cancellation of R egistration.-A  foreign limiled partnership may can­
cel its registration by filing with the Secretary of State a certificate o f cancella­
tion signed and sworn to by a general partner. A cancellation does not terminate 
the authority of the Secretary of State to accept service of process on the foreign 
limited partnership with respect to (claims for relief] [causes of aclion] arising 
out of the transactions of business in this Stale.

§ 907. Transaction of Business Without Registration.—
(a) A foreign limited partnership transacting business in this State may not 

maintain any action, suit, or proceeding in any court o f this State until i> has 
registered in this State.

(b) The fa'lure of a foreign limited partnership to register in this State does 
not impair the validity of any cnnt'act or act of the foreign limiled partnership 
or prevent the foreign limited pannership from defending any action, suit, or 
proceeding in any court o f this State.

(c) A limiled partner of a foreign limiled pannership is not liable as a general 
partner of the foreign limited pannership solely by reason of having transacted 
business in Ihis Stale without registration.

(d) A foreign limiled partnership, by transacting business in this State with­
out registration, appoints the Secretary of Slate as its agent for service of process 
with respect to [claims for relief] [causes of aclion] ansing out of the transac­
tion of business in this State.

§ 908. Action by [Appropriate Official.)—The [appropriate official] may 
bring an action to restrain a foreign limited partnership from transacting busi­
ness in this State in violation o f the Article.

ARTICLE 10 

Derivatise Actions
4 1001. Right of Action.—A limited partner may bring an aclion in the right 

of a limited partnership to recover a judgment in its favor i f  general partners
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Article 6. (Jcncrul Provisions.

Hnllon Section
3M0 What coiwUtlllM 'kam fiM xe" or l i l t  l.nw> govcriling ram-. lint cn .c tcd  lay

‘'notice'' chapter
400 Coniitructiiiii of chapter and appluu 470 IK-riitillunM

blllly of other lawa 4110 Short title

8ee. 32.05.300. Wlmt constitutes "knowledge" or "nollce." 
(n) A portion linn "knowledge" of n fuel within tho inclining of lltiti 
clinptor not only when lltu person Iiuh nctuul knowledge of tho f ac t. tint 
ulno when tho pvrnon Iiiih knowledge of other fuels which in the cir- 
cumstnnccs show htnl fnith.

(It) A person Iiuh "notice" of n fuel within the nioiining of this diop­
ter when the person who chums the hum.lit of tho nnlico

(1) Htntos tho fact to such person, or
(2) delivers through tho ntnil, or hy other mentis of communication, 

a written statement of the fnct to such person or to a proper person lit 
tho person's place of hitsiness or residence. (5 28-1-3 ACLA HMD)

Roc. 32.05.400. Construction of chapter and applicability of 
other laws, (a) The rule that statutes in derogation of the common 
law are to ho strictly construed has no application to- this chapter.

(b) The lav; of estoppel applies under thin chapter.
(c) Tho Inw of agency applies under this chapter.
(d) This chapter shall lu so interpreted and construed as to effect its 

general purpose to muko uniform the luw of those stntes which enact 
it.

(e) This chapter may not be construed to impnir the obligations of 
nny contract existing on May 3, 1917, or to affect any action or pro­
ceedings begun or right accrued before that date, (§ 28-1-4 ACLA 
1949)

C o lla te ra l reference*. — OS C J.S ., 
i'artneratilp, I  1 .

Sec. 32.05.410. Lnws governing cases not covered by chapter. 
In any case not provided for in this chapter the rules of law and 
equity, including the Inw merchant, govern. <§ 28-1-5 ACLA 1949)

Sec. 32.05.420. Definitions. In this chapter
(1) "bankrupt" includes bankrupt under the Federal Bankruptcy 

Act or insolvent under nny state insolvent act;
(2) "business" includes every trade, occupation, or profession;
(3) "conveyance" includes every assignment, lease, mortgage, or en­

cumbrance;
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5 32.05 430 PaiitnkioUMI' 1 32 III IIIO

(4) "court" includes every court ami Judge having Jurisdiction in t l r
case;IIOU,

(5) "perron" Includes individuals, partnerships, corporal ions, ami
other associations;

(5) "real property" includes laud and any interest or estate in land.
<« 2H-1-2 ACLA 19491

C olla te ra l re fe re n c e ..  - OH C J M .  
Partncnthip, 44 1. 2.

See. 32,05,430. Short title. This chapter may he cited as Ihe Uni­
form Partnership Act. (§ 28-1-1 ACLA 19491

C hapter 10, Uniform Limited P artnersh ip  Aet.

f a c t io n  fa c t io n
10. ('urination I HO Withdrawal or reduction of lim ited
20. Mo*inr>HH -vhich mny In* carried no partner*  Mintrihutmn
30. C haracter m limited portni/r'acurilr l Mobility nf limited pm liirr lo poll

bul inn n m liip
40. Due uf aum um e n! p u rln rr io |« o l IW   ...... iw rtn e r . m l   n» l« r

ncrahip naaia .""i llr"P*',*v
fill. I.ioblllly far fal       la  rer ,w >   1 '

no i J S  " f  lim ited pn .li.fr  IUU I ’’" " '" '" " - ' '*  d .,.il . ur
r  i i -. i i  i    munnily of general partner70. Adinimlon uf uddllionnl lim ilrd pnrl- m  ^  n( ||| |r | 'n,.r

. . .  , e 210. Rights of creditor* of lim ited partner
HO. Rights, powers and linb.litirs uf gen- m  , )illtribu,Ion of «»e t«  U|Mllt (llhholtU

erol partner t jon
90. Rights of lim ited partner 230. Cancellation or am endm ent of ceriif*

IOC S tatus of perron erroneously Iwliev* jroJe
ing to Ih* n limited partner 240. Requirements of w riting to nmend or

110. Right to Ik* n general and L n ited  cancel certificate
partner in surne partnership 250 Parties lo actions

120. lx)nns and other transaction* with 2f»0. Rules for construction of d iopter
limited partner 270 Rules for canes not covered hy i Imp

130. Priorities of lim ited partner* in ter *o ter
MO. Profita or compensation to limited 2H0. I.imiled partnership ih'fim'd

partner 290. Short title

Sec. 32.10.010. Formation, (it) Two or more persons desiriitR to 
form a limited partnership shall

(1) sign and swear to a certificate, which must state
(A) the name of the partnership;
(B) the diameter of the business;
(C) the location of the priiripnl place of business;
(D) the name and place of residence of each member, general and 

limited partners being respectively designat'd;
(E) the term for which the partnership is to exist;
(F) the amount of cash and a dc i-ription of and tile agreed value of 

*i%™ ..ti.nr nrnmiriu rnntrihiitpd bv each limited partner:
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(G) tho additional contribution)), i f  any , agreed  to he m ade hy each 
lim iled p a rtn e r  and  thu time,': a t w hich or ev en ts  on th e  happen ing  of 
which they  hIiiiII he mode;

(II) th e  tim e, if  agreed upon, w hen th e  con tribu tion  o f  each lim ited  
pu’tn c r  is to he re tu rned ;

(1) th e  sh a re  o f  th e  profits o r the  o th er com pensation  hy way of 
incom e w hich each lim ited p a r tn e r  sh a ll receive hy reason  o f  th e  con­
tribu tion  o f tho lim iled partner;

(.1) the  righ t, if  given, o f n lim ited p a r ln e r  to  su b s titu te  nn assignee 
a s  co n trib u to r in place of th e  lim iled  p a r tn e r, and  th e  te rm s  and condi­
tions of th e  substitu tion ;

<K) th e  righ t, if given, o f thu p a r tn e rs  lo adm it ad d itio n a l lim iled 
partn ers ;

(Ii) tho  rig h t, if  given, o f one o r m ore of th e  lim ited  p a r tn e rs  to 
p rio rity  over o th er lim ited p a rtn e rs , a s  to con tribu tions o r  n s lo com ­
pensation  hy way of income, and tho  n n tu re  o f such p rio rity ;

(M) th e  righ t, if given, of tho rem ain ing  general p a r ln e r  o r  p a rtn e rs  
to continuo tho business on th e  d ea th , ro tircm er" o r in sa n ity  o f  u 
g enera l p artn er;

(N) th e  rig h t, if  given, of a  lim ited  pu rtn o r to dem and  and  receive 
p roperty  o th er th an  cash in re tu rn  for th e  con tribu tion  o r  tho  lim ited  
p a rtn e r;

(2) file th e  certificate  for record in th e  office o f  the  reco rder for thu 
recording  d istric t in which th o  lim ited  p a rtn e rsh ip  is located.

(b) A lim ited  p artn ersh ip  is  formed if th e re  is  a  su b s ta n tia l com pli­
ance  in good fuith  w ith th e  req u irem en ts of (u) of th is  section, 
(ft 28-2-2 ACI,A 19-19)

NOTES TO DECISIONS

Tho fnilure to record the certificate the agreement in their relation), among 
doca not void the enntinuntion require- one another, lietr v. Clicnn Hot Sprlngn 
menla of tiro limited partnership agree- Croup, Sup. Ct. Op. No. fFile Nn. 
meat and the partners must be bound by 0057), 657 P.2d 831 <10821.

Collatcrnl references. — GO Am. Jur. Application to limited partnerships of 
2d, Partnership. 85 370-091. atatuto os lo doing business under nn us-

68 C.J.S., Partnership, 88 849-189. aumed or fictitious name or designation
nol allowing the nnmea of the persons in­
terested. 42 AUl2d 544.

S ec . 32.10.020. B u s in e ss  w h ic h  m a y  b e  e n r r ie d  o n . A lim ited  
p a r tn e rsh ip  m ay carry  ou any  business th a t  a p a r tn e rsh ip  w ithou t 
lim ited  p a r tn e rs  m ay carry  on. (ft 28-2-3 ACLA 1949)
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ft 32.10.030 Partnership ft 32.10,(Hit)

Collateral referencea. — 60 Am. Jur.
2d. Partnership, 88 374-376, 363.

S ec . 32.10.030. C h n r a c tc r  o f  l im ite d  p a r t n e r 's  c o n tr ib u tio n .  
T he con tribu tion  o f  a  lim ited  p a r tn e r  m ay he cash  o r  o th e r  p roperty  
b u t not services, (ft 28-2-4 ACLA 1949)

Collutcrnl reference*. — 60 Am. Jur.
2d, I'flrlnemhip, 55 378. 332.

S ec . 32.10.040. U se o f  s u rn n m e  o f  p a r t n e r  in  p a r tn e r s h ip  
n a m e , (a) T h e  su rnam e of n lim ited  p a r tn e r  m ay not a p p e a r in th e

p a r tn e rsh ip  nutne unless
(1) i t  is  aloo th e  su rn am e o f  n  genera l p a r tn e r , o r
(2) before th e  tim e w hen th e  lim ited  p a r tn e r  becam e a  lim ited  p a r t­

n e r  th e  business h ad  been enrried  on u nder a  nam e in w hich Un­
lim ited  p a r tn e r 's  su rnam e appeared .

(b) A lim ited  p a r tn e r  whose n am e  ap p ears  in it p a r tn e rsh ip  nam e 
con trary  to  th e  provisions o f  (a) o f  th is  section is liab le  a s  a  g enera l 
p a r tn e r  to n p a rtn ersh ip  cred ito r who extends c red it to  th e  p a r tn e r ­
sh ip  w ith o u t ac tual knowledge th a t  th e  lim ited  p a r tn e r  is no t tt g e n ­

e ra l a r ln c r , (ft 28-2-5 ACLA 1949)

Collateral references. — CO Am. Jur.
2d, f’nrtncrahip, 5 377.

S ee . 32.10.050. L ia b ility  fo r  fa lse  s tu tem unL  in  c e r t i f ic a te .  If 
th e  certifica te  con ta in s a  fa lse  s ta te m e n t, one w ho suffers loss by 
re liance  on th e  s ta te m e n t m ay hold liab le  nny p a r ty  to  th e  certifica te  
who knew  th e  s ta te m e n t to  be  false a t  th e  tim e  th e  p a rty  signed th e  
certificate , o r subsequen tly , b u t w ith in  a  sufficient tim e before th e  
s ta te m e n t w as relied  upon to en ab le  th a t p a rty  to cancel o r am end  th e  
certificate , o r  to  file a  pe tition  for its  cancellation  o r  am endm en t ns 
provided in  A S 32.10.240(c). (ft 28-2-6 ACLA 1949)

Collutcrnl references. — 60 Am. Jur.
2d, Partnership. 85 374-376, 383.

Sec. 32.10.060. Liability o f  lim ited partner. A limited partner is 
not liable as a general partner unless in addition to the exercise of the 
rights and powers as a  limited partner, the limited partner takes part 
in the control of the business, (ft 28-2-7 ACLA 1949)

Collateral references. — 60 Am. Jur Liability of special partner who has 
2d. Partnership, 8 381. withdrawn his capitnl. 67 ALU 1090.



(S 32. 10.070 Ai.aiika Rtatiitkb 5 32, 10 (|9(>

S ee. 32.10.070. A d m iss io n  o r u d d i t ln n n l  lim ite d  p a r tn e r* .  Afler 
th e  fnrinntion o f n lim ited  piirliierHlii|i, ndditiom il lim ited  p a r tn e rs  
imiy lie adm itted  upon filing nn nm endm ent to th e  orig ina l certificnte  
in ncc’ordance w ith th e  rei|u ireinen ln  of AS 32.10 240. IS 2H-2-H At,’I.A 
19491

S ec . 32.10,OHO. R ig h ts , p o w e rs  m id  lia b ili t ie s  o f  g e n e r a l  p a r t ­
n e r .  A general p a r tn e r  I u ih  all tho rig h ts  and  pow ers and  is  sub ject to 
a ll th e  restric tions and  liab ilities of a p a r tn e r  in a p a r tn e rsh ip  w ithou t 
lim ited  p a rtn ers , except th a t  w ithou t tho w ritten  consent o r  ra tifica ­
tion o r th e  specific ac t by oil the  lim ited partn ers , n genera l p a r tn e r  or 
a ll o f th e  general p a rtn e rs  m ay not

(1) do an  ac t in contravention  o f th e  certificate;
(2) do nny ac t w hich  would inako i t  im possible to carry  nn th e  ->rdi- 

nn ry  business o f  th e  partnersh ip ;
(3) confess a  ju d g m en t a g a in s t the  partnersh ip ;
(4) possess p a rtn e rsh ip  p roperty , or assign  th e ir  r ig h ts  in specific

p a rtn e rsh ip  p roperty , for o th e r  th a n  n  p a rtn e rsh ip  purpose;
(5) ad m it a  person ns a  genernl p a rtn e r;
(6) ndm it a  person ns a  lim ited  p a rtn e r, unless th e  r ig h t so to do is 

given in  th e  certificate ;
(7) continue th e  business w ith  p a rtn e rsh ip  properly , on th e  d eath , 

re tire m e n t o r in san ity  o f a  genernl p a r tn e r, unless th e  r ig h t so to  do is
given in th e  certificnte. (§ 28-2-9 ACLA 1949)

NOTKS TO DKCISIONS

Effect of partnership agreement limited partners, ihe biuinean might be
where certificate nol filed. —Although continued, the requirements of Ihis see­
the limiled partnership certificate was not tion did not have to be followed. Deli v.
recorded, where the agreement provided Chenn Hot Springs Group, Sup, Ct. Op.
that upon notice by the general partners N„. 2.191 (File No. G0S7I. fir,7 P.2d 831
of their intent lo continue the business, (]982).
and a two-thirds vote of approval by the

Colletorul references. — 00 Am. Jur. Additional general partner sufficiency 
2d, Partnership, 58 379, ,8G. of procedure for designating or admitting

additional general partner in limited 
partnership. 6 ALRith 1277.

S ec . 32.10.090. R ig h ts  o f  l im ite d  p a r tn e r ,  (a) A lim ited  p a r tn e r  
hn9 th e  sam e r ig h ts  os a genernl p a r tn e r  to

(1) have th e  p artn ersh ip  books kep t a t  th e  principal place o f  busi­
ness o f  th e  p a rtn ersh ip , and a t  all tim es to inspect and  copy any  of 
them ,

(2) have on demand true and full information of all things affecting 
the partnership, and a formal account of partnership affairs whenever 
circumstances make it  just and reasonable, and
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(3) hnvp dissolu tion  and w inding up by t lc c m 1 uf enurt.
(Ii) A lim iled  piirlliet him llie right In receive ii sh a re  nf llie  p rn lils  

n r o th e r  cninpensalinn hy way nf inrnm n, mid In llie re tu rn  nf llie 
con trib u tio n  o f llie liuiiietl p a r tn e r  as provided in AK 3 2 1 0  I III anil 
32.10.lfi0 . (S 28-2-10 ACLA 19491

Collulcrnl references. — 00 Am. Jui 
2d. Partnership, 59 371). .’IHtl

Derivative iiclimi I .lit nf limiled part­
ner In inntnhnn derivative in linn nn 
Itihnlf at partnership 2li Al.lt it Ii 2114,

S ec . 32.10.100. S ta tu s  n f  p e r s u n  e r ro n e o u s ly  b e lie v in g  to  lie n 
l im ile d  p a r tn e r .  A person who Inis con tribu ted  to th e  cap ita l of a 
b usiness conducted hy a  person ur p a rtn ersh ip , erroneously  believing 
th a t  tho person has become a lim ited  p a r tn e r  in u lim ited  p a rtn e rsh ip , 
is n o t by reason  of th e  person 's exercise o f th e  r ig h ts  of a lim ited  
p a r tn e r  a  genern l p a r tn e r  w ith  th e  person or in the  p a r tn e rsh ip  ca rry ­
ing  on the  business, o r hound hy tho obligations nf tho person or 
p a r tn e rsh ip  curry ing  on the  business; provided Hint on uscerta in in g  
th e  m istak e  th e  person prom ptly renounces th e  person 's in te re s ts  in 
th e  profits o f  th e  business o r o th e r  com pensation hy way o f income. 
(§ 28-2-11 ACLA 1949)

Collntoinl references. — 00 Am. Jur.
2d, Partncrahip, 9 384.

S ec . 32.10.110. R ig h t to  h e  n g e n e ra l  a n d  lim ite d  p a r t n e r  In 
s a m e  p a r tn e r s h ip ,  (n) A person may be a general p a r tn e r  and  a 
lim ited  p a r tn e r  in th e  sam e p a rtn e rsh ip  a t  th e  sam e tim e.

(b) A person who is a  general and  also a t  th e  sam e tim e a  lim ited  
p a r tn e r  h as a ll the r ig h ts  and pow ers and is subject to all th e  re s tr ic ­
tions o f a genera l p a rtn e r, except th a t ,  in respect to th e  person 's con­
tr ib u tio n , tho  person has th e  r ig h ts  ag a in s t llie o th e r  m em bers th a t 
th e  person would have had  if no t also n general p a rtn e r. (S 28-2-12 
ACLA 1949)

S ec . 32.10.120. L o n n s  a n d  o th e r  t r a n s a c t io n s  w ith  lim ite d  
p a r tn e r ,  (n) A lim ited p a r tn e r  m ay lend m oney to and tra n sa c t b u si­
ness w ith  tho  p a rtn ersh ip , and  un less th e  lim ited  p a r tn e r  is also  n 
g enera l p n rtn e r, m ay receive on account of re su ltin g  claim s a g a in s t 
th e  p a rtn e rsh ip , w ith  general creditors, a  pro ra ta  sh a re  n f th e  assets. 
A lim ited  p n r tn e r  m ay not in  respect to n claim

(1) receive o r hold ns col Intern! security  p a rtn e rsh ip  property , or
(2) receive from a g enera l p a r tn e r  or th e  p artn ersh ip  a  paym en t, 

conveyance, o r release from liab ility , if  a t  the  tim e th e  nssets of the  
p a r tn e rsh ip  a re  not su fficient to  discharge p a rtn e rsh ip  liab ilitie s  to 
persons n o t c laim ing a s  genera l o r lim ited partn ers .
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(b) Tho receiving of collntorul security , o r n paym ent, convoynrice, 
o r roloiiHo In violulion o f the  provisions n fln ) o f th is  section  is n fraud 
on th e  cred ito rs o f tho partn ersh ip . (5 28-2-13 ACLA 19491

S ee. 32.10.130. P r io r i t ie s  o f  lim ite d  p a r tn e r s  I n te r  h o . W here 
th e re  a re  severa l lim ited p a rtn e rs  (ho m em bers may ag ree  ttia t one or 
m ore o f th e  lim ited  p a rtn e rs  sha ll have a p rio rity  over o th e r  lim ited 
p a r tn e rs  a s  to th e  re tu rn  o f  th e ir  con trihu tiuons, as ta th e ir  com pensa­
tion  hy v « y  o f  income, and  a s  to any  o th er m a tte r . If such un ag re e ­
m en t is tnndo i t  shu ll he s ta te d  in th e  certificate , and in thu absence of 
such  n s ta te m e n t a ll tho lim iled  p a r tn e rs  s ta n d  upon eq u a l footing. 
(5 28-2-14 ACLA 1949)

S ee . 32.10.140. P ro f i ts  o r  c o m p e n s a tio n  to  lim ite d  p a r tn e r .  A 
lim ited  p a r tn e r  m ay  receive from th e  p artn ersh ip  th e  sh a re  o f the  
p rofits o r th u  com pensation by w ay o f  income stip u la ted  for in th e  
certificate ', provided, th a t  a f te r  paym en t is m ade, w h e th e r  from tho 
property  o f  th e  p a rtn e rsh ip  o r frum th a t  of a  genera l p a rtn e r, the  
p a r tn e rsh ip  a sse ts  a re  in  excess o f  a ll liab ilitie s  o f tho p artn ersh ip  
excep t liab ilitie s  lo  lim ited  p a r tn e rs  on account o f  th e ir  con tribu tions 
nnd to genern l partn ers . (§ 28-2-15 ACLA 1949) .

S ec . 32.10.150. W ith d ra w a l o r  r e d u c t io n  o f  lim ite d  p a r tn e r 's  
c o n tr ib u tio n ,  (a) A lim ited  p n r tn e r  m ay  no t receive from  a  general 
p a r tn e r  o r o u t o f  p a rtn ersh ip  property  any  p a r t o f  tho lim ited  p a r t­
n e r 's  con tribu tion  un til

(1) a ll liab ilitie s  o f th e  p artn ersh ip , except liab ilitie s  to  general 
p a r tn e rs  nnd  to lim ited  p a itn e rs  on account o f  th e ir  con tribu tions, 
h av e  been paid  o r th e re  rem ains p roperty  o f  th e  p a r tn e rsh ip  sufficient 
to  pay  them ,

(2) th e  consen t o f a ll m em bers is had , u n less th e  re tu rn  o f th e  con­
tr ib u tio n  m ny be righ tfu lly  dem anded u n d e r th e  provisions o f (b) o f 
th is  section, an d

(3) the  certifica te  is cancelled o r am ended to se t o u t th e  w ithd raw al 
o r reduction.

(b) Subject to the  provisions c f  to) o f th is  section  a  lim iled  p a rtn e r  
m ay  righ tfu lly  dem and th e  re tu rn  of th e  lim ited  p a r tn e r 's  con tribu ­
tion ,

(1) on tho d issolution of a  p a rtn ersh ip ,
(2) when th e  d a te  specified in the  certificate  for its  re tu rn  has 

a rriv ed , or

(3) a fte r  th e  lim ited  p a r tn e r  h as g iven six  m onths’ notice in  w riting  
to a ll o th er m em bers, if  no tim e is specified in th e  certificnte  e i th e r  for 
th e  re tu rn  o f th e  contribu tion  o r for the  dissolution of the  partn ersh ip .

5 32 10.100 I'ARTNnumii1 % 32.10 1(10

(c) In  th e  absence o f  u s ta te m e n t in th e  certifica te  to  th e  co n tra ry  o r  
tile  consen t o f  a ll m em bers, a  lim ited  p a rtn e r, irrespective o f  tile  n a ­
tu re  n f  th e  lim ited  p a r tn e r 's  con tribu tion , bus only th e  right to de 
m aud  an d  receive cash  in re tu rn  for th e  contribution ,

Id) A lim ited partner may have the partnership dissolved nnd its

a tta in t w ound up when 
(1) th e  lim ited  p a rtn e r  righ tfu lly  but unsuccessfully  dem ands the  

re tu rn  of th e  lim ited p a rtn e r's  contribution , or 
(21 tho o th e r  liab ilitie s of the  p artn ersh ip  have  not been paid, or th e  

p a rtn e rsh ip  p roperty  is Insufficient for th e ir  paym ent as requ ired  by
(u)(l) of th is  section nnd th e  lim ited  p a r tn e r  would o therw ise  lie e n t i ­
tled  to th e  re tu rn  n f th e  lim ited  p a rtn e r 's  contribution , tS 28-2-10 

ACLA 1949)

Cnllntrrnt references. — IKI Am .lur 
24, Partnership, 4 3S2

S ec . 32.10.100. L ia b ility  o f  lim ite d  p a r ln e r  to  p a r tn e r s h ip ,
(a) A lim ited  p artn e r  is  liable lo th e  p a rtn ersh ip

(1) for th e  difference betw een th e  lim ited  p a r tn e r 's  con tribu tion  a s  
ac tu a lly  m ade and th a t  s ta te d  in  th e  certifica te  us h av ing  heen m ade, 

and
(2) for nny  unpaid  con tribu tion  th a t  th e  lim ited  p a r tn e r  agreed  in 

tho  ce rtifica te  to niukc in  th e  fu tu re  a t the  tim e and nn th e  conditions

s ta te d  in  th e  certificate .
(b) A lim ited  p a rtn e r  holds ns tru stee  for the  p a rtn ersh ip
(1) specific p roperly  sta ted  in th e  certificate  ns con tribu ted  hy the 

lim ited  p a r tn e r, b u l th a t  w as not con tribu ted  nr th a t lias been w rong­

fully re tu rn ed , and
(2) m oney o r o ther property wrongfully paid o r conveyed to  th e  

lim ited  p a r tn e r  on account of th e  lim ited p a rtn e r 's  contribution .
(c) T he liab ilitie s  o f n lim ited  p u rtn e r  a s  s e t  ou t in  th is  section can 

be w aived o r com prom ised only by th e  consen t n f  a ll m em bers; h u t a 
w aiver o r  com prom ise does not nlTed th e  r ig h t o f  a  cred ito r o f a  p a r t­
n ersh ip , who ex tended c red it o r  whose claim  aro se  a l te r  the  filing and 
before a  cancellation  o r am endm ent o f th e  ce rtifica te , to enforce such 

liao ilitie s.
(d) W hen a  con tribu tor has righ tfu lly  received the  re tu rn  in whole 

or in  p a r t  o f th e  capital o f th e  person 's contribu tion , th e  con tribu tor is 
n everth e less  liable to th e  p artn ersh ip  for a  sum , not in excess o f  such 
re tu rn  w ith  in te rest, necessary lo discharge its  liab ilitie s to a ll credi­
to rs who ex tended cred it o r whose claim s arose before th e  re tu rn . 

(§ 28-2-17 ACLA 1949)
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8 32.10.170 Alaska Statutes 8 .'12 10 100

CnlUlcrnl refcrencra. tW) Am Jur 
2A, r«rtnfr«lil|i. ♦ .181

Ht*t\ .12.10.170. L im iled  p u r tn u r ’H In te re s t  » h pcrMOmtl 
e r ly . A lim iled  p a rtn e r 's  in te re s t in tin* parlnernh ip  Is personal prop 
urty . (8 28 2 .18  ACI.A ID-19)

Hue. 22.10.180. A ss ig n m e n t o M Iin lle d  p o r t lie r '*  In te re s t .  in) A 
lim ited  p a r tn e r 's  in te re s t is assignable.

(It) A suliN tituted lim ited p n r tn e r  is » person tu lln itled  to idl tho 
r ig h is  ol n lim ited  p artn e r  who h as died or assigned th e  person'll in te r­
est in a p artnersh ip .

Ir) An assignee, who does no t heroine a su b s titu ted  lim ited  p artn er, 
does not have th e  r ig h t to requ ire  inform ation or account o f  th e  p a r t­
nersh ip  tran sac tio n s or to Inspect th e  p a rtn ersh ip  honks; th e  assignee 
is only  en titled  to receive th e  slin re  o f th e  profits o r o th e r  com pensa­
tion by way of income, or the  re tu rn  n f th e  con tribu tion  In w hich tho 
assigno r of th e  assignee would o therw ise he en titled .

(dt An assignee m ay become a su b s titu ted  lim ited p a r tn e r  if  all tho 
m em bers, except Ihe assignor, consen t or if th e  assignor lieing so em ­
powered hy th e  certificate gives th e  assignee th a t lig h t.

(e) An assignee  becomes n su b s titu ted  lim ited p a r tn e r  w hen the 
certifica te  is appropria te ly  am ended in accordance w ith  AS 22.10.2d0.

if) A su b s titu ted  lim ited p a r tn e r  lias all llie rig h ts  an d  powers, and 
is subject to all the  restric tions nnd liab ilitie s of th e  assignor, except 
those liab ilitie s  o f which tho su b s titu ted  lim ited p a r tn e r  w as ignoran t 
nt th e  tim e th e  person becam e n lim ited  p a r tn e r  und w hich could not 
he o scertained  from the  certificate .

(g) Tho su b s titu tio n  o f the  assignee as a  lim ited p a r tn e r  does not 
re lease  the  assignor from liab ility  to th e  p a rtn e rsh ip  u n d er AS 
22.10.0.r)0 an d  32.10.1ti0. (8 28-2-19 ACI.A 19-191

S ec . 22.10.190. D isso lu tio n  b y  r e t ire m e n t,  d e a th  o r  in s a n ity  o f  
g e n e ra l  p n r tn e r .  The re tirem en t, d ea th  or .n sun ity  o f a g enera l p a r t­
n er dissolves th e  p a rtn ersh ip , u n less the  business is con tinued by the 
rem uin ing  genera l p a rtn e rs

(1) u nder u righ t to do so sta te d  in the  certificate , or
(2) w ith  th e  consent of all m em bers. (5 28-2-20 ACLA 19-19)

Collateral references. —- 68 C J.S., Hi||hts of creditors whore liuf-iriess con- 
Psrlncrship. 8 83. tinucd n(U-r retirement or death of part­

ner. I l l  AI.R 1093.

8 22.10.200 Partnership 9 32.10.220

S ec . 32.10.200. D e a th  o f  lim ite d  p a r tn e r ,  la) O n tin- d ea th  of a 
lim ited  p a rtn e r  the  decedent's executor or adm in istra to r hn« all th e  
r ig h ts  of a lim ited p a r tn e r  for Ihe purpose of se ttling  llie e s ta te , and 
h iid i power nn th e  decedent had  to constitu te  an  asignee a nulirtitilled 
lim ited  partner.

(Ill T he es ta te  nf a deceased lim ited p a rtn e r  is liable for all th e  
deceden t's liab ilitie s as a lim ited partner, (8 28 2 21 ACI.A 1919)

S ee . 32.10.210. I t ig h ls  o f  c r e d i to r s  o f  lim iled  p a r tn e r ,  la l On 
due  application  lo  it court o f  com petent jurisd iction  hy a judgm ent 
cred ito r o f a lim iled  p a rtn e r, th e  court may charge the  in terest nl llie 
indebted  lim iled p a rtn e r  w ith  paym ent nl llie unsatisfied am ount ol 
th e  jud g m en t deb t, may appoint n receiver, and  may m ake all orders, 
d irections and inqu iries w hich Ihe circum stances of the  rase m ay re ­
q u ire

(hi T he in te re s t m ay lie redeem ed with th e  separa te  property of a 
g enera l p a r tn e r, bu l may not lie redeem ed w ith  partnersh ip  property.

(c) T he rem edies conferred hy (a) of Ihis section are  nol exclusive of 
o th ers  w hich m ay exist.

Id) N othing in th is  ch ap te r m ay he held to deprive a lim iled p a rtn e r  
o f th e  lim ited p a rtn e r's  s ta tu to ry  exem ption. 18 28-2-22 ACLA 19-191

S ec . 32.10.220. D is tr ib u tio n  o f  a s s e ts  u p o n  d isso lu tio n , ini In 
se ttlin g  accounts a f te r  d issolu tion , th e  liab ilities of the p a r  nersh ip  
n re  e n titled  to paym ent in the  following order;

(1) creditors, in th e  o rd er of priority  as provided hy law. except 
lim ited  p a rtn e rs  on account o f th e ir  contributions, and to general p a r t­
ners;

(2) lim ited  p a rtn e rs  in respect to th e ir  share  of the profits and o th er 
com pensation hy way of income on th e ir contributions;

(3) lim ited  p a rtn e rs  In respect to the capital of their contributions;
id) general p a rtn e rs  o ilie r th an  for capital and profits:
(5) general p a r tn e rs  hi respect to profits;
(G) genernl p a rtn e rs  in respect to capital.
(b) Subject to a  s ta te m e n t in the  certificate o r to subsequent a g re e ­

m en t, n lim ited p a rtn e r  sh a res  in th e  partnersh ip  assets in respect lo 
tlie lim ited  p a rtn e r 's  claim  for capital, and in respect to the  lim ited  
p a r tn e r ’s claim  for profits or for compensation hy way of income on Ihe 
lim ited  p a rtn e r's  con tribu tion  in proportion lo the am ount of th e  
clnim s. (§ 28-2-23 ACLA 19-19)
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See. .12.10.2.10. C n n e o lln llo n  o r  a m e n d m e n t  o f  c e r t i f ic a te ,
(a) The certifica te  shall ho cam elled  w hen the piii'tncrsliip  In 'Un­
solved or nil lim ited  p a rtn e rs  cease lo he lim ited p a rtn e r"

(hi A certifica te  shall he am ended w hen
(1) th e re  in a  change in the  nnm e of th e  p artn ersh ip  o r in th e  

am oun t or c h a ra c te r  of th e  con tribu tion  o f n lim ited  pn rtner;
(2) a pen.an in su b stitu ted  ns n lim ited  pnrtner;
(.11 an  ad d itional lim ited p a rtn e r  is adm itted ;
(4) a person is adm itted  us a  genera l p arlner;
(5) a  g enera l p a r tn e r  retires , dies, n r becomes insane, a tal th e  busi­

ness iH con tinued u nder AS 32.10.100;
<(»> th ere  is a change in the ch a rac te r of Ihe business o f th e  p a r tn e r ­

ship;
17) th e re  is a  false o r erroneous s ta te m e n t in th e  certificate ;
(8) the re  iH a  change in th e  tim e  as Hinted in tho  certifica te  for the  

disso lu tion  o f th e  p artn ersh ip  o r for tho re tu rn  of a  con tribu tion ;
(9) a  tim e is fixed for the  d issolution o f tlm  p a rtn e rsh ip  o r tho  re ­

tu rn  of a  con tribu tion , 1 1 0  tim e hav ing  been specified in th e  certificate ; 
or

(10) th e  m em bers desire  lo m ake a  change in an o th e r  s ta te m e n t in 
the  certifica te  in  o rder to accu ra te ly  rep resen t th e  agreem ent betw een 
them . (§ 28-2-2-1 ACLA 1949)

Collateral refcrencra. — 00 Am .lur.
2d, Partnership, i  37ft.

S ec . 32.10.2-10. Itc (|iiirom en tH  o f  w r itin g  to  a m e n d  o r  c a n c e l  
c e r t if ic a te ,  (a) T he w riting  to am end  a certifica te  m u st

(1) conform to th e  req u irem en ts o f AS 32.10.010(a)(1) a s  fa r us is 
necessary  to se t o u t clearly  Ihe change in tho certificate  th a t  is  de­
sired , nnd

(2) he signed nnd sw orn to by nil m em bers, nnd an  am endm en t 
su b s titu tin g  a  lim ited  p artn e r  or add ing  n lim iled  or genera l p a r tn e r  
sha ll he signed also  hy the  m em ber to ho substitu ted  o r added, nnd 
w hen a lim ited  p a r tn e r  is to be su b stitu ted , the  am endm en t sh a ll also 
he signed by th e  assign ing  lim ited  p artner.

ih) T he w ritin g  to cancel a  certificate  sha ll be signed by a ll m em ­
bers.

(c) A person des iring  th e  cancellation  or nm endm ent of a  certifica te , 
if  a  person d esignated  in (u) nnd (b) o f th is  section as a person who 
m u st execute th e  w riting  refuses to do so, m ay petition  th e  proper 
court to  d irect a  cancellation  or am endm en t o f the  certificate .

(d) If  the  court finds th a t  th e  petitio n er h a s  a r ig h t to have  th e  
w ritin g  executed by a  person who refuses to do so it  sha ll o rder the  
recorder for th e  recording d istr ic t in th e  office w here th e  certifica te  is

j .12.10.2:10 Ai.aska Statiitkm 5 32.10.240
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5 32.10.250

recorded lo r .co ro  th e  cancellation ur am endm ent o f Ihe cerlificale . 
W here th e  certifica te  is to he am ended, the  court shall also have filed 
for record in th a t  office a certified copy of its decree (ling  out th e  

am endm ent.
(0) A certifica te  is  am ended or cancelled w hen th e re  is filed for 

record in  th o  office w here th e  certificate  is recorded:
(1) a  w ritin g  in accordance w ith  th e  provisions o f (a) o r (hi of Ih is

section , o r
*2) a certified  copy of th e  order of court in accordance w ith the

provisions o f (dl of Ih is section.
1| (f) A fter the  certificate  is am ended in accordance w ith I hi section,
"  th e  am ended  certificnte is for all purposes th e  certifica te  provided for

by th is  ch ap te r. (§ 28-2-25 ACLA 19-19)

Collnlcrnt references. — SO Am Jur.
2d, IVirtm-ntliip. ( 375

S ec . 32.10.250. P a r t ie s  to  a c t io n s . A co n tribu to r, unless th e  con­
tr ib u to r  is  a  genernl p a r tn e r, is not a  proper p a rty  lo a proceeding hy 
or ag a in s t n p artnersh ip , except w here the  object is to enforce a lim ­
ited p a r tn e r ’s  r ig h t ag a in s t o r liab ility  lo the  p artnersh ip . (4 28-2-26 
ACLA 19-19)

I’AUiNKii.Min- 4 .12 10.280

Collnlcrnt references. — fif) Arn. Jur.
2d, Pnrtncn«lii|i, 5 390.

S ec . 32.10.200. R u le s  fo r  co ir /.-ru c tio n  o f  c h a p te r ,  la i  T h e  ru le  
th a t  s ta tu te s  in  derogation  o f  th e  common law  a re  (o h e  s tr ic tly  con­
s tru ed  h a s  no application  to  th is  chap ter.

(b) T h is  ch ap te r  sha ll be in terp re ted  nnd construed lo effect its  g en ­
e ra l purpose to m ake uniform  the  law  of those s la te s  w hich enact it.

(c) T h is ch ap te r  m ay r.ot be construed lo im p air the  obligations o f n 
con trac t ex is tin g  on M ay 3 ,1 9 1 7 , or to  a flc rl an y  action o r proceedings 
begun o r r ig h t  nccrucd^before th a t  da te . (5 28-2-28 ACLA 10191

Collateral references. — GO Am. Jur.
2d, Partnership. «  371. 372, 376.

S ec. ,12.10.270. R u le s  f o r  c a s e s  n o t c o v e re d  h y  c h a p te r .  In nny 
case n o t provided for in th is  chap ter th e  ru le s  o f low and equity , 
includ ing  th e  law  m erchan t, govern. (5 28-2-29 ACLA 19191

S ec . 32.10.280. L im ite d  p a r tn e r s h ip  d e f in e d . A lim iled  p a r tn e r­
sh ip  is  a  p a r tn e rsh ip  form ed by two or more persons u n d er AS
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or m ore lim ited  partn ers . A lim ited  p a rtn e r  its such is no t bound by 
th e  obligations o f th e  p artnersh ip . (5 28-2-1 ACLA 1049)

Collateral references. — fiO Am. Jur.
2d. Partni .-ship, 85 10. 370.

S ec. 32.10.290. S h o r t  t i t le . T h is chap ter m ay be cited ns the  U n i­
form L im ited  P a rtn e rsh ip  Act. (8 28-2-27 ACLA 1949)
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