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M E M O R A N D U M February 9, 1993

SUBJECT: Sectional analysis of HB 112

TO: Representative Carl Moses, Chair 
House Labor and Commerce Committee 
Attn: Tirn

FROM: Theresa L. Bannister 
Legislative Counsel
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You have requested a sectional analysis of the above-described bill. As a preliminary 
matter, note that a sectional analysis of a bill should not be considered an authorita­
tive interpretation of the bill and the bill itself is the best statement of its contents.

Section 1 of the bill removes the requirement that two or more persons have to 
execute the certificate of limited partnership. Reduces the amount of information 
that must be provided in the certificate of limited partnership. This is the major 
change in the bill. The majority of the other changes in the bill reflect this change. 
The bill takes the approach of relying on a written partnership agreement or on the 
partnership records as the sources for the information deleted from the certificate.

Section 2 of the bill amends the section relating to the amendment of the certificate 
of limited partnership. Deletes partnership contribution changes from the list of 
events that require an amendment to the certificate of limited partnership. This 
reflects the deletion of contribution information from the information required to be 
in the certificate.

Section 3 amends the section on the execution of partnership certificates. Simplifies 
the execution requirements of certain partnership certificates by only requiring 
execution by the general partners. Deletes the reference to contributions. These 
changes are necessary because the certificate of limited partnership is no longer 
required to include information on limited partners and the contributions of the 
partners.

Section 4 of the bill allows a person to use an attorney-in-fact to sign original 
certificates of limited partnership, certificates of amendment, and certificates of
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cancellation. Since the certificates are no longer required to contain information on 
limited partners or partnership contributions, the reference in this subsection to 
partners is limited to general partners, and the reference to contributions is deleted.

Section 5 of the bill changes the scope of the notice provided by a filed certificate of 
limited partnership. The certificate provides notice of who is a general partner, not 
who is a limited partner.

Section 6 of the bill changes the section on the admission of limited partners. The 
section is amended ( 1) to add subsection (a), and (2) to delete a subsection that 
provided that new limited partners are added by amending the certificate of limited 
partnership. These changes result from the changes made to the certificate of limited 
partnership. Under those changes, limited partners are no longer required to be 
identified in the certificate.

Section 7 of the bill indicates that a person who makes certain contributions to a 
limited partnership is liable as a general partner to certain third parties until either 
of two listed events occurs. Rewrites the second event to refer to general partners 
and not to limited partners, since the chapter no longer requires limited partners to 
be identified in the partnership certificates.

Section 8 of the bill addresses the enforceability and compromise of a partner’s 
promise to contribute to the limited partnership. Adds a new subsection (a), and 
makes other changes to implement the fact that contribution information is no longer 
required to be included in the certificate of limited partnership.

Section 9 of the bill directs how profits and losses of a limited partnership are to be 
allocated among the partners. Substitutes a reference to the partnership records for 
the reference to the certificate of limited partnership, since information on the value 
of partnership contributions is no longer required to be contained in the certificate.

Section 10 of the bill directs how distributions are to be allocated among the partners. 
Substitutes a reference to the partnership records for the reference to the certificate 
of limited partnership, since information on the value of partnership contributions is 
no longer required to be contained in the certificate.

Section 11 of the bill states the extent and time when a partner is entitled tc receive 
distributions from a limited partnership. The deletion of paragraph (2) reflects the 
changes made in sec. 1 of the bill to the information required to be in the certificate 
of limited partnership.

Section 12 of the bill establishes when a limited partner can withdraw from a limited 
partnership. Since under sec. 1 of the bill the certificate of limited partnership will 
contain less information, the section substitutes references to the partnership



agreement for the references to the certificate. Requires the time or events of 
withdrawal to be specified in written form in the agreement or the section takes over.

Section 13 of the bill makes changes to reflect the bill’s general approach to require 
less information in the certificate of limited partnership and refers instead to a 
written partnership agreement.

Section 14 of the bill makes changes to reflect the bill’s general approach to require 
less information in the certificate of limited partnership and refers instead to the 
records required under AS 32.11.840 as the source of the information.

Section 15 of the bill makes changes to reflect the bill’s general approach to require 
less information in the certificate of limited partnership. Refers instead to the 
partnership agreement as the source of the authority for giving an assignee of a 
partnership interest the right to become a limited partner.

Section 16 deletes the reference to the certificate of limited partnership since, under 
sec. 1 of the bill, the certificate is no longer required to contain information from 
which liabilities of the limited partnership could be ascertained.

Section 17 of the bill makes changes to reflect the bill’s general approach to require 
less information in the certificate of limited partnership. The section substitutes a 
written partnership agreement as a source for determining what events trigger the 
dissolution of the partnership.

Section 18 of the bill deletes paragraph (3) from the registration application for a 
foreign limited partnership. The same deletion was made for domestic limited 
partnerships. Requires the foreign limited partnership to include in its registration 
application the name and addres of each general partnei, the address where 
information on the limited p a r tn e r  is kept, and an undertaking by the partnership 
to maintain the records.

Section 19. T he deletion of AS 32.11.810(3) reflects that information on the 
character of ,e limited partnership’s business is no longer required to be included 
in the certiucate of limited partnership.

Section 20 of the bill requires a limited partnership to maintain records containing 
some of the information that is no longer required to be included in the certificate 
of limited partnership.

Section 2.1 of the bill makes a deletion to reflect that the identity of the limited 
partners is no longer required to be included in the certificate of limited partnership.

Section 22 of the bill provides transition provisions for the bill.

R epresentative Carl Moses
February 9, 1993
Page 3



Section 23 of the Act makes its provisions retroactive to the desired effective date if 
the Act is not enacted by the effective date.

Section 24 of the bill provides that the Act takes effect on July 1, 1993, the date when 
AS 32.11, the chapter being amended, is scheduled to go into effect.

If I may be of further assistance, please advise.

Representative Carl Moses
February 9, 1993
Page 4
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H B 112: "An A ct r e la t in g  to  l im ite d  p a r tn e r s h ip s ;  a n d
p ro v id in g  fo r  a n  e ffe c tiv e  d a te ."

The Department of Commerce and Economic Development favors passage of 
House B ill 112, as it provides greater uniform ity to the Uniform  Partnership 
Act. These amendments to Chapter 128, S L A  1992, effective Ju ly  1,1993, w ill 
have, to a sm all degree, some filing reduction of activity by the department, 
due to the deletions of inform ation to be filed.

While no amendments are offered by the department, the Legislature m ay 
w ish to consider the following:

1. Section 1 and Section 18 delete the requirement of 
a lim ited partnership to file a general character of 
the business it proposes to transact. It  is  suggested 
that the Legislature m ay w ish to weigh the inclu­
sion of a Standard Ind ustrial Classification code 
(SIC ) to be filed w ith the department. T h is would 
provide statistical information to agencies of the 
state government and to others who w ish to deter­
mine the scope of Lim ited Partnership businesses 
operating in  the State of A laska. The S IC  codes are 
a requirement for business licenses and for corpora­
tions filing w ith  the department. T h is inform ation 
has been helpful in  Economic Development studies.

2. The department in  preparation for the Ju ly  1,1993, 
effective date of Chapter 128 S L A  1992, has found 
that other states have had some adm inistrative 
problems w ith the lack of authority to dissolve a 
limited partnership when it  becomes known that the 
lim ited partnership no longer has any operational 
existence. The only action available to the depart­
ment would be to remove the nonfunctional lim ited 
partnership at the expiration date fisted on its  
certificate. It  might be appropriate for the Leg isla­
ture to consider including the department as one 
that could make application to Superior Court for 
judicial dissolution (Section 32.11.380).

The department appreciates the opportunity to state our position, and finds 
that should H B 112 pass, there would be no fiscal impact upon the agency.

P aul Fu h s, obm m issioner 

2 . -
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a n d  C o r p o r a t i o n s  
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E c o n o m i c  D e v e l o p m e n t  
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R e :  S B  66 a n d  H B  112, C e r t i f i c a t e s  o f  L i m i t e d

P a r t n e r s h i p

D e a r  W i l l i s :

I n  y o u r  r e c e n t  p o s i t i o n  p a p e r s  f o r  S B  66 a n d  H B  112, y o u  
s u g g e s t  t h a t  t h e  l e g i s l a t u r e  m a y  w i s h  t o  c o n s i d e r  t h e  f o l l o w i n g  t w o  
p o s s i b l e  a m e n d m e n t s :

1. I n c l u s i o n  o f  a r e q u i r e m e n t  t h a t  a S t a n d a r d  I n d u s t r i a l  
C l a s s i f i c a t i o n  c o d e  (SIC) s t a t e m e n t  b e  f i l e d  w i t h  y o u r  
d e p a r t m e n t .

2. A m e n d  A S  3 2 . 1 1 . 3 3 0  t o  a u t h o r i z e  y o u r  d e p a r t m e n t  t o  a p p l y  
t o  t h e  S u p e r i o r  C o u r t  f o r  j u d i c i a l  d i s s o l u t i o n  o f  a 

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

I h a v e  j u s t  t a l k e d  w i t h  t h e  l e g a l  c o u n s e l  a n d  l e g i s l a t i v e  

d i r e c t o r  o f  t h e  N a t i o n a l  C o n f e r e n c e  o f  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 s ,  a n d  h e  s u g g e s t s  t h a t  t h e  U n i f o r m  A c t  n o t  b e  a m e n d e d  i n  

t h e s e  r e s p e c t s .  W h i l e  t h e  S I C  i d e a  w o u l d  n o t  d o  m a j o r  v i o l e n c e  t o  
t h e  U n i f o r m  A c t ,  i t  i s  p r e f e r a b l e  t o  m a i n t a i n  t h e  n a t i o n a l  
u n i f o r m i t v ,  a n d ,  s i n c e  i n c l u d i n g  t h e  S I C  c o d e  i n f o r m a t i o n  o n  t h e  
c e r t i f i c a t e  o f  l i m i t e d  p a r t n e r s h i p  w o u l d  n e c e s s i t a t e  a n  a m e n d m e n t  
o f  t h e  c e r t i f i c a t e  i f  t h e  p a r t n e r s h i p  c h a n g e s  t h e  c a t e g o r y  o f  i t s  
b u s i n e s s ,  t h e  a d d i t i o n a l  p a p e r w o r k  r e q u i r e m e n t s  r u n  c o u n t e r  t o  t h e  
g e n e r a l  t h r u s t  o f  t h e  m o d e r n  A c t .  Y o u  m i g h t  w i s h  t o  c o n s i d e r  
a d o p t i n g  a  r e g u l a t i o n i m p o s i n g  s u c h  a r e q u i r e m e n t  f o r  i n i t i a l  
f i l i n g s ,  b u t  I h a v e  n o t  r e s e a r c h e d  y o u r  s t a t u t o r y  a u t h o r i t y  t o  
a d o p t  s u c h  a r e g u l a t i o n .

A s  t o  t h e  i d e a  o f  a l l o w i n g  t h e  d e p a r t m e n t  t o  a p p l y  t o  S u p e r i o r  
C o u r t  f o r  d i s s o l u t i o n  o f  a  l i m i t e d  p a r t n e r s h i p  " w h e n  i t  b e c o m e s  
k n o w n  t h a t  t h e  l i m i t e d  p a r t n e r s h i p  n o  l o n g e r  h a s  a n y  o p e r a t i o n a l  
e x i s t e n c e , "  t h e  H C C U S L  a t t o r n e y  p o i n t e d  o u t  t h a t  t h a t  w o u l d
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c o n s t i t u t e  a m a j o r  g r a n t  o f  p o w e r  t o  t h e  d e p a r t m e n t .  I t  w o u l d  
n e c e s s i t a t e  t h e  p a r t n e r s  d e f e n d i n g  t h e  e x i s t e n c e  o f  t h e i r  
p a r t n e r s h i p  i n  c o u r t  w h e n e v e r  a n  a d m i n i s t r a t i v e  o f f i c i a l  c o n c l u d e d  
t h a t  t h e  p a r t n e r s h i p  n o  l o n g e r  h a d  " a n  o p e r a t i o n a l  e x i s t e n c e . "  
U n l i k e  c o r p o r a t i o n s ,  w h i c h  m a y  h a v e  p e r p e t u a l  e x i s t e 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  t o  s p e c i f y  in t h e  c e r t i f i c a t e  o f  l i m i t e d  
p a r t n e r s h i p  " t h e  l a t e s t  d a t e  u p o n  w h i c h  t h e  l i m i t e d  p a r t n e r s h i p  is 
t o  d i s s o l v e "  ( s e e  p r o p o s e d  A S  3 2 . 1 1 . 0 1 0 ( a ) ( 4 ) ,  a t  p a g e  1, l i n e  12 
o f  t h e  b i l l ) .  A l s o  s e e  e x i s t i n g  A S  3 2 . 1 1 . 3 7 0 ( 1 ) .  T h e  j u d i c i a l  
d i s s o l u t i o n  p r o v i d e d  f o r  i n  e x i s t i n g  A S  3 2 . 1 1 . 3 8 0  p r o v i d e s  a 
s p e c i a l  a l t e r n a t i v e  f o r  p a r t n e r s  w h e n  o n e  o f  t h e  n o r m a l  d i s s o l u t i o n  
a l t e r n a t i v e s  s e t  o u t  i n  A S  3 2 . 1 1 . 3 7 0 ( 1 )  —  (4) i s  n o t  s u f f i c i e n t .  
Y o u r  d e p a r t m e n t ' s  i n t e r e s t  in g e t t i n g  w h a t  a p p e a r s  t o  b e  a n  
i n o p e r a t i v e  p a r t n e r s h i p  o f f  t h e  d e p a r t m e n t  b o o k s  w o u l d  s e e m  t o  b e  
o u t w e i g h e d  b y  t h e  d e s i r a b i l i t y  o f  n a t i o n a l  u n i f o r m i t y  o n  t h i s  p o i n t  
a n d  t h e  p u b l i c  i n t e r e s t  i n  f a c i l i t a t i n g  u s e  o f  t h e s e  p a r t n e r s h i p s  
( e v e n  t h o s e  t h a t  m i g h t  a p p e a r  d o r m a n t  f o r  a t i m e ) .

I h o p e  t h a t  t h e s e  c o m m e n t s  a r e  h e l p f u l .  T h a n k s  f o r  y o u r  
s u p p o r t  o f  t h e  b i l l .

R e p r e s e n t a t i v e  C a r l  M o s e s

D e b o r a h  E. B e h r  
A s s i s t a n t  A t t o r n e y  G e n e r a l  
L e g i s l a t i o n / R e g u l a t i o n s  S e c t i o n  
A l a s k a  D e p a r t m e n t  o f  L a w

A r t h u r  H„ P e t e r s o n  
U n i f o r m  L a w  C o m m i s s i o n e r  

f o r  A l a s k a

A H P / m h

cc: S e n a t o r  J i m  D u n c a n
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S T A T E  O F  A L A S K A  BI L L  NO. ..HB 112

1993 L E G I S L A T I V E  S E S S I O N

ANALYSIS: (continued)

This bill repea ls ,  reenacts ,  and amends a good  part o f  the s ta te 's  Limited 
Partnership Act , AS 3 2 . 1 0 ,  which was  f irst adopted  in 1 S 9 2 .  The bill dea ls  with 
t ransac t ions  be tween  private part ies, and it will not  have a f iscai impact f o r  the 
Depa r tmen t  o f  Law.



A l a s k a  S l a t e  l e g i s l a t u r e

R e p r e s e n t a t i v e  C a r l  E . M o s e s

CHAIRMAN 
HOUSE SPECIAL FISHERIES COMMITTEE

CHAIRMAN 
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SESSION:
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MEMBER 
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D A T E: F eb ru ary  18, 1993

TO R ep. Bill H udson, C hairm an 
H ouse  Labor & C om m erce C om m ittee

FROM Rep. Carl E. M oses, C hairm an 
H o u se  R ules C om m ittee

R E R e q u e s t for H earing

I w ould like to re q u e s t a  com m ittee  hearing  on HB 112, th e  bill to 
co m p le te  th e  m o d ern iza tio n  of A lask a’s Uniform Lim ited P a r tn e rsh ip  
Act. As you m ay know, the Act w as  b rough t up to nationally  
p resc rib ed  s ta n d a rd s  la st y ear by SB 193. P rev ious to th a t, A laska 
law e m b rac ed  s ta tu to ry  lan g u a g e  dating  b ack  to 1916.

In sho rt, A laska, th e  la s t s ta te  to do  so , ad o p te d  th e  1976 rev isio n s 
with fu rther a m e n d m e n ts  from 1985, a s  re co m m en d e d  by th e  
N ational C o n fe ren ce  of C o m m issio n ers  on Uniform S ta te  Law. In its 
u p g rad e , SB  193 did not include o n e  significant co m p o n en t: It did 
not a d o p t th e  m ore  efficient NOTICE form of certifica tion , a s  
o p p o se d  to the  c u m b e rso m e  LONG form. With m any limited b u s in e s s  
p a r tn e rsh ip s  to d ay  having a s  m any a s  h u n d re d s  of p a rtn e rs , it is 
im practical an d  u n n e c e s sa ry  to requ ire  a m e n d m e n ts  an d  new  
filings in e a c h  c a s e  of a  p a rtn e r  selling his o r h er in te re s t.

S ection  1 of HB 112 su b s titu te s  th e  NOTICE form of th e  certifica te  
of limited p a rtn e rsh ip  for the  LONG form. T he rem a in d e r of th e  bill 
p ro v id es  com patib ility  a m e n d m e n ts , an d  an  effec tive  d a te , w hich 
co in c id es  with th e  effective d a te  of SB 193 from last y ear. T he 
effective d a te  will b e  Ju ly  1, 1993.

ADAK • AKUTAN • AMCHITKA • ATKA • ATTU • 8ELKOFSKI • CHERNOFSKI • CHIGNIK • CHIGNIK LAGOON • CHIGNIK LAKE 
COLD BAY • DUTCH HARBOR • EGEGIK ■ EKWOK • FALSE PASS • IVANOF BAY • KING COVE • KING SALMON - KOLIGANEK • LEVELOCK • NAKNEK 

NELSON LAGOON • NEW STUYAHOK • NIKOLSKI • PEDRO BAY - PERRYVILLE • PILOT POINT • PORT HEIDEN • PORT MOLLER • SANO POINT 
SHEMYA • SQUAW HARBOR • SOUTH NAKNEK • ST. GCORGE ISLAND • ST PAUL ISLAND • UGASHIK • UNALASKA • UNGA



A vailable to testify  b e fo re  th e  co m m ittee  is Mr. A rthur H. P e te rso n , 
Uniform Law C om m issioner for th e  S ta te  of A laska. If you n e ed  
fu rther inform ation, or w ish to c o n ta c t Mr. P e te rso n , p le a s e  ad v ise  
Tim B enin tendi of my office a t 3764.

C c.M/tb/m13
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A  F e w  F a c t s  A b o u 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

To p r o v id e  a more f l e x i b l e  and s t a b l e  b a ^ is  f o r  
t h e  o r g a n i z a t i o n  o f  l i m i t e d  p a r t n e r s h i p s ,  and h e lp  
s t a t e s  s t im u l a t e  new U n i t e d  p a r t n e r s h i p  b u s i n e s s  
v e n t u r e s .

Completed by th e  Uniform Law Com m issioners i n  
19 7 6 , and amended in  1985. The o r i g i n a l  L im ite d  
P a r tn e r s h ip  A c t  was com pleted i n  19 1 6  and ad op ted  
i n  49 s t a t e s  and t h e  D i s t r i c t  o f  Colum bia.

American Bar A s s o c i a t io n

PURPOSE:

ORIGIN:

APPROVED BY: 

STATE
ADOPTIONS OF 
ULPA ( 1 9 7 6 ) :

STATE
ADOPTIONS OF 
ULPA ( 1 9 7 6 )  
WITH 1985  
AMENDMENTS:

Alabama
A rizo n a
C a l i f o r n i a
C o n n e c tic u t
Iowa

A la s k a  
A r k a n s a s . 
Colorado  
Delaware  
D i s t r i c t  o f  

Columbia . 
F lo r id a  

; G eo rgia  
Hawaii  
Idaho  
I l l i n o i s  
In d ia n a

Maryland
M ichigan
Montana
M isso u ri
Nebraska

Kansas
Kentucky
M assach u setts
M innesota
M i s s i s s i p p i
Nevada
New Hampshire 
New Mexico  
New York 
North C a r o lin a  
North Dakota .

New J e r s e y  
O hio
S o u th  C a r o l i n a
W ashington
Wyoming

Oklahoma
Oregon
P e n n s y lv a n ia
Rhode I s l a n d
S o u th  Dakota
T e n n e s se e
T e x a s
U tah
V i r g i n i a
West V i r g i n i a
W isco n sin

INTRODUCTIONS 
OF ULPA (1976)  
WITH 1985  
AMENDMENTS:

INTRODUCTIONS 
OF 1985  
AMENDMENTS 
ONLY:

F o r  any f u r t h e r  in fo rm a tio n  r e g a r d in g  t h e  U niform  L im ite d  
P a r t n e r s h ip  A c t  (1976) w it h  1985 Amendments, p l e a s e  c o n t a c t  John  
McCabe o r  K a t i e  Robinson a t  3 1 2 -9 1 5 -0 1 9 5 .



N E E D  A  
S P E A K E R ? T h e s e  p e r s o n s  a r e  a v a i l a b l e  t o  p r o v i d e  t e s t i m o n y

o r  g i v e  p r e s e n t a t i o n s  
P a r t n e r s h i p  Ac t :

J o e l  A d e l m a n  
D e t r o i t ,  M i c h i g a n  
A d v i s o r

H o w a r d  W a l t h a l l  
B i r m i n g h a m ,  A l a b a m a  
A B A  A d v i s o r

o n  t h e  U n i f o r m  L i m i t e d

R o b e r t  B e r g e r  
C h i c a g o ,  I l l i n o i s  
R e p o r t e r

F o r  i n f o r m a t i o n  o n  a r r a n g i n g  a s p e a k e r ,  c o n t a c t  J o h n  M c C a b e  
o r  K a t i e  R o b i n s o n  a t  3 1 2 - 9 1 5 - 0 1 9 5 .



WALTER J. HICKEL, GOVERNOR
PLEASE REPLY TO:
□ 1031 W. 4TH AVENUE, SUITE 200 

ANCHORAGE, ALASKA 99501-1994 
PHONE: (907)269-5100
FAX: (907) 276-3697

3  KEY BANK BUILDING
100 CUSHMAN ST.. SUITE 400 
FAIRBANKS, ALASKA 99701-4679 
PHONE: (907) 452-1560
FAX: (907) 456-1317

S  P. O. BOX 110300 - STATE CAPITOL 
JUNEAU. ALASKA 99811-0300 
PHONE: (907) 465-3600
FAX: (907) 463-6205

y / 5 -  &>73S

H o n .  B i l l  H u d s o n  
A l a s k a  H o u s e  o f  R e p r e s e n t a t i v e s  
S t a t e  C a p i t o ]  B u i l d i n g ,  R o o m  108 
J u n e a u ,  A K  9 9 8 0 1

Re: H B  112

D e a r  R e p r e s e n t a t i v e  H u d s o n :

T h e  D e p a r t m e n t  o f  L a w  h a s  r e v i e w e d  H B  112, u p d a t i n g  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  in A l a s k a .

W e  f i n d  n o  l e g a l  p r o b l e m s .  T h e  b i l l  is i m p o r t a n t  f o r
m a k i n g  A l a s k a ' s  l a w  c o n s i s t e n t  w i t h  o t h e r  s t a t e s  t h a t  h a v e  e n a c t e d

t h e  u n i f o r m  A c t  o n  t h i s  s u b j e c t .

W e  u n d e r s t a n d  t h a t  t h e  b i l l  is b e f o r e  y o u r  c o m m i t t e e .  W e  

w o u l d  a p p r e c i a t e  s c h e d u l i n g  of a h e a r i n g  on t h e  b i l l .

If y o u  h a v e  q u e s t i o n s ,  p l e a s e  let u s  k n o w .

S i n c e r e l y ,

C H A R L E S  E. C O L E  
A T T O R N E Y  G E N E R A L

By: <?•
D e b o r a h  E. B e h r  
A s s i s t a n t  A t t o r n e y  G e n e r a l

D E B : c l

cc: A l a s k a ' s  U n i f o r m  L a w  C o m m i s s i o n e r s  D e l e g a t i o n

J u s t i c e  J a y  R a b i n o w i t z  
A r t h u r  H. P e t e r s o n ,  Esq.
J e r r y  K u r t z ,  Esq.
T a m  C o o k ,  E s q .
G r a n t  C a l l o w ,  Es q .

IF M
D E P A R T M E N T  O F  L A W

O F F I C E  O F  T H E  A T T O R N E Y  G E N E R A L

F e b r u a r y  22, 1 9 9 3

03-C5LH 'X g ' pf*nt#?d o n  n ; c y f ' ' Y J •:



I.AW OFFICES

D I L L O N  &  F I N D L E Y
A  P R O F E S S IO N A L  C O R P O R A T IO N

Dennis C . Bailey 
Ray R . B row n 
C a ro lin e  C renna 
Paul L . D illo n  
Thom as W . F ind ley  
R ichard D . M onkm an  
A rthu r H . Peterson

O n e  Sealaska P laza , Su ite 2 0 2  
Juneau , Alaska 9 9 8 0 1  

T e lephone  ( 9 0 7 )  5 8 6 -4 0 0 0  
Facsim ile ( 9 0 7 )  5 8 6 -3 7 7 7

S IT K A : 
5 1 4  Lake Street 

S itka , A laska 9 9 8 3 5  
T e lephone  ( 9 0 7 )  7 4 7 -3 9 0 0  

Facsim ile ( 9 0 7 )  7 4 7 -3 9 9 0

Anchorage , Alaska 9 9 5 0 1  
T e lephone  ( 9 0 7 )  2 7 7 -5 4 0 0  

Facsim ile ( 9 0 7 )  2 7 4 - 9 6 4 9

A N C H O R A G E : 
5 1 0  L  S treet, Suite 6 01

F e b r u a r y  1 0 ,  19 9 3

Hon. B i l l  H u d s o n ,  C h a i r HAND-DELIVERED
H o u se  L a b o r  & Com m erce C o m m it t e e  
A l a s k a  S t a t e  L e g i s l a t u r e  
Room 1 0 8 ,  S t a t e  C a p i t o l  
J u n e a u ,  A l a s k a  9 9 8 0 1 - 1 1 8 2

R e : HB 1 1 2  ( l i m i t e d  p a r t n e r s h i p s )

D e a r  B i l l :

HB 1 1 2  ( l i m i t e d  p a r t n e r s h i p s )  h a s  b e e n  r e f e r r e d  t o  y o u r  
c o m m i t t e e ,  a n d  I  w o u ld  a p p r e c i a t e  y o u r  s c h e d u l i n g  a h e a r i n g  on i t  
a s  s o o n  a s  p o s s i b l e .  I  u n d e r s t a n d  t h a t  Tim  B e n i n t e n d i ,  o f  R e p .  
C a r l  M o s e s '  s t a f f ,  w i l l  f u r n i s h  a d d i t i o n a l  b a c k g r o u n d  i n f o r m a t i o n .

T h i s  b i l l  i s  a  v i t a l  e l e m e n t  i n  t h e  c o m p l e t i o n  o f  t h e  u p d a t i n g  
o f  A l a s k a ' s  1 9 1 7  v e r s i o n  o f  t h e  U niform . L i m i t e d  P a r t n e r s h i p  A c t .  
I t  p i c k s  up t h e  N a t i o n a l  C o n f e r e n c e  o f  C o m m i s s i o n e r s  on U n i f o r m  
S t a t e  L a w s '  1 9 8 5  am e n d m e n ts t o  t h e  m odern A c t  t h a t  w e r e  o m i t t e d  
fro m  t h e  b i l l  p a s s e d  b y  t h e  l e g i s l a t u r e  l a s t  y e a r  ( c h .  1 2 8 ,  SLA  
1 9 9 2 )  .

T h e  b i l l  h a s  a  J u l y  1 ,  1 9 9 3  e f f e c t i v e  d a t e ,  w h i c h  c o i n c i d e s  
p e r f e c t l y  w i t h  t h e  e f f e c t i v e  d a t e  o f  l a s t  y e a r ' s  e n a c t m e n t .  S o  we 
w i l l  b e  a b l e  t o  h a v e  a  c o m p l e t e d  u p d a t e  o f  o u r  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 i s  sum m er.

T h e  h e a r t  o f  t h e  b i l l  i s  s e c .  1  I t  s u b s t i t u t e s  t h e  " n o t i c e "  
fo rm  ( i . e . ,  " s h o r t  f o r m " )  o f  t h e  c e r t i f i c a t e  o f  l i m i t e d  p a r t n e r s h i p  
f o r  t h e  o l d  " l o n g  fo r m "  c e r t i f i c a t e .  I t  t h u s  r e c o g n i z e s  m o d e r n - d a y  
t y p e s  an d  u s e s  o f  l i m i t e d  p a r t n e r s h i p s ,  c o n f o r m s  t o  t h e  n a t i o n a l  
s t a n d a r d ,  a n d  f a c i l i t a t e s  d o i n g  b u s i n e s s  b y  m ean s o f  t h i s  k i n d  o f  
e n t i t y  i n  A l a s k a .

/ /  
/ /
/ /
/ /



H o n .  B i l l  H u d s o n ,  C h a i r
F e b r u a r y  1 0 ,  1 9 9 3
P a g e  2

T h a n k  y o u  f o r  c o n s i d e r i n g  t h i s  m a t t e r .

AHP/mh

c c :  R e s t  o f  A l a s k a ' s  ULC D e l e g a t i o n :
J a y  A .  R a b i n o w i t z  
W. G r a n t  C a l l o w  
T a m a r a  B r a n d t  C o o k  
L . S .  K u r t z ,  J r .
D e b o r a h  E .  B a h r

Y our0 rT-iii \r

A r t h u r  H . P e t e r s o n  
U n if o r m  Law C o m m i s s i o n e r  

f o r  A l a s k a

ah/ahp/hudaou.110



r ev ise :, uniform lim ited  partnership act

The Uniform Limited Partnership Act (ULPA) was promulgated o rig i­
nally in 1916. I t  has been adopted in 45 ju risd ictio ns and, with the 
Uniform Partnership Act, is  the basis for law regulating partnerships in 
the United States. The limited partnership is  distinguished from a 
general partnership by the existence of limited partners who invest in 
the partnership with l ia b i l i t y  limited to the amount invested. A 
general partner is  liab le  individually for a ll the obligations of the 
partnership. In return for limited l ia b i l i t y ,  the limited partner 
relinquishes any right of control or management of partnership a ffa irs .

Limited partnerships have become, in 60 years, an important means 
of tjv .ness organization and are used extensively. Over the 60 years of 
generally salubrious usage, this form of organization has encountered 
some problems. In 1976, a revision has been drafted, based on 60 years 
of extensive experience, to improve this method of organization even 
more.

The most important changes have been made in the scope of the 
limited partner's a c t iv it ie s  vis-a-vis the partnership. Under the 
original ULPA, a limited partner could not contribute services tc the 
partnership. He had to contribute property or other valuable obliga­
tions to obtain his status. Under the revision , services may now be 
contributed, as well as property or valuable obligations.

The second change regards voting rights. The original ULPA did not 
deny voting rights to limited partners, but neither did i t ’ permit them. 
The revision allows limited partners to be granted voting rights in the 
partnership agreement. These two provisions both change and enhance a 
limited partner's status.

When a limited partner can vote and contribute services, the 
question of control or participation in management becomes more c r i t i ­
ca l. The Revised Act, therefore, takes special care in distinguishing 
those acts which do not alone determine control. The question of 
control is  to be answered in the light of a ll  the facts and circum­
stances, but, i f  the limited partner does singly any of certain things, 
he or she is  not by that fact liab le  as a general partner. These things 
include being a contractor for or agent of a general partner, consulting 
or advising a general partner with respect to partnership business, 
acting as a surety for the limited partnership, approving or disapprov­
ing an amendment to the partnership agreement, or voting on certain 
specific matters. The object of these specific enumerations is  to 
prevent unreasonable determinations that a limited partner takes part in 
the control of the business.



The original ULPA provided only for a ce rtifica te  of partnership. 
I t  made no mention of partnership agreements. The Revised Act changes 
the face of the partnership by changing the emphasis from the c e r t i f i ­
cate to the agreement. Under the Revised Act, the ce rtifica te  of 
limited partnership is  confined principally to matters respecting the 
addition and withdrawal of partners and of cap ita l. Other issues that 
are important are le f t  to the agreement.

For example, a partner may lend money to and transact other busi­
ness with a limited partnership as i f  the partner were a total outsider, 
except as otherwise provided in the partnership agreement. The partner­
ship agreement determines the distribution of voting rights. The shares 
in profits and losses are decided in the partnership agreement. The
partnership agreement becomes the important working document in the 
operation of the partnership.

There are other important changes, also, in the Revised Act. For 
example, a central reg istry is provided for limited partnerships. I t  is 
anticipated that the registrar for corporations and other business 
organizations, usually the Secretary of State, w ill also perform the 
function for a limited partnership.

Another important addition guarantees limited partners the right to 
partnership records, a right not before accorded. This permits a
limited partner to project his or her investment in the partnership by
keeping better track of the business i t s e lf .

Also providea is  i  derivative action by limited partners against
the partnership to redress mismanagement affecting a limited partner's 
in terests. This would uo very like  a stockholder's derivative suit 
against a corporation. One of the h isto rica lly  apparent d if f ic u lt ie s  of
limited partnerships has been protection of limited partner's rights.
People have been induced to invest only to find that the investment has 
been squandered, and nothing could be done until general insolvency. 
These changes would cu rta il this problem.

Another s ig n ifican t, new contribution of the Revised Act is  regis­
tration of foreign limited partnerships. Doing business interstate is  a 
commonality for a ll  business organizations, including limited partner­
ships, Therefore, the problems of jurisd iction  and notice parallel 
those of corporations. Accordingly, a registration requirement for 
limited partnerships from other states doing business in an enacting 
state is  established. This is required now in almost a ll ju risd ictions 
for a foreign business corporation. The requirement recognizes the
scope of the limited partnership as u tilized  in the United States today.

The 1916 ULPA has served w ill as the backbone of the law on limited 
partnerships. However, usages change, and new problems a rise . The old 
Act is  remarkably re s il ie n t , considering the h isto rica l record. Its  
revision now comes forward as a response to the changes that have 
occurred. I t  is  the same business organization, but with characteris­
tics  for today's business. I t  should be good, at least, for another 60 
years.
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J o h n  H .  T i n d a l l  
( 9 0 7 )  2 6 3 - 8 4 0 1

A p r i l  2, 1 9 S 2  

V I A  E X P R E S S  M A I L  & F A C S I M I L E

S e n a t o r  P a t  R o d e y  
S t a t e  C a p i t a l ,  R o o m  113 

J u n e a u ,  A l a s k a  9 9 8 0 1 - 1 1 0 2

R e :  C o m m i t t e e  S u b s t i t u t e  f o r  S e n a t e  B i l l  N o .  1 9 3 /
L i m i t e d  P a r t n e r s h i p s

■ a n>UTN r& :5 3 3  S O U T H *  *ft9  S T 9 C C T  

LOS At:OCLC3,CALIFORNIA 90071*2300 
FACSIMILE (2131 81**1860 

TCtrPHONC 12131 069-0200

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

T h e  u n d e r s i g n e d  business, a n d  t a x  l a w  p r a c t i t i o n e r s  m e t  in 
A n c h o r a g e  o n  M a r c h  11, 1 9 9 2 ,  t o  d i s c u s s  p e n d i n g  l e g i s l a t i o n .  O f
p a r t i c u l a r  i n t e r e s t  t o  t h e  g r o u p  w a s  C S S B  193,

A s  a g r o u p ,  w e  s t r o n g l y  a n d  u n a n i m o u s l y  s u p p o r t  y o u r  e f f o r c  t o  
u p d a t e  A l a s k a ' s  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  b y  a d o p t i o n  o f  t h e  
1 9 7 6  v e r s i o n  o f  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  w i t h  t h e  198 
a m e n d m e n t s . W e  a r e  e q u a l l y  c o m m i t t e d ,  h o w e v e r ,  in o u r  u n a n i m o u s  
b e l i e f  t h a t  t h e  1 9 8 5  a m e n d m e n t s  s h o u l d  b e  a d o p t e d  i n  t h e  f o r m
r o p o s e d  b v  t h e  U n i f o r m  L a w  C o m m i s s i o n e r s  ("U L C " ) ,  a n d  n o t

e v i a t i o n s  f o u n d  i n  C S S B  1 9 3 .  S p e c i f i c a l l y ,  w e  b e l i e v e  
o f  t h e  1 9 8 5  a m e n d m e n t s  a s  p r o m u l g a t e d  b y  t h e  UL C ,  w h i c h  p r o v i d e s  
f o r  a s h o r t e r  o r  " n o t i c e "  f o r m  o f  c e r t i f i c a t e  o f  l i m i t e d  
p a r t n e r s h i p ,  s h o u l d  b e  a d o p t e d ,  r a t h e r  t h a n  p r o p o s e d  A S  3 2 . 1 1 . 0 1 0 ,  
w h i c h  r e q u i r e s  s u b s t a n t i a l l y  g r e a t e r  a n d  m o r e  d e t a i l e d  i n f o r m a t i o n  
a n d  r e f l e c t s  n o  s u b s t a n t i a l  c h a n g e  f r o m  c u r r e n t

W e  b e l i e v e  a n o t i c e  f i l i n g  is p r e f e r a b l e  b e c a u s e  t h e  l o n g e r  
f o r m  c e r t i f i c a t e  i m p o s e s  s i g n i f i c a n t  c o s t s  a n d  b u r d e n s  o n  l i m i t e d  
p a r t n e r s h i p s  w i t h  n o  r e s u l t a n t  b e n e f i t  t o  t h i r d - p a r t y  c r e d i t o r s  o f  

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

F i n a n c i a l  i n s t i t u t i o n s  a n d  o t h e r s  w h o  m a y  e x t e n d  c r e d i t  t o  o r  
o t h e r w i s e  d o  b u s i n e s s  w i t h  l i m i t e d  p a r t n e r s h i p s  a r e  i n  a p o s i t i o n  
t o  a c q u i r e  s u c h  i n f o r m a t i o n  f r o m  t h e  g e n e r a l  p a r t n e r s  o f  a l i m i t e d  
p a r t n e r s h i p  a s  t h e y  d e e m  n e c e s s a r y  a s  a c o n d i t i o n  t o  t h e  e x t e n s i o n  
o f  c r e d i t  o r  c o m m e n c e m e n t  o f  b u s i n e s s  w i t h  t h e  l i m i t e d  p a r t n e r s h i p .
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I n v e s t o r s  i n  l i m i t e d  p a r t n e r s h i p s  a r e  a d e q u a t e l y  p r o t e c t e d  b y  
t h e  d i s c l o s u r e  r e q u i r e m e n t s  o f  t h e  A l a s k a  S e c u r i t i e s  A c t  o f  1959. 
E v e n  i n  i n s t a n c e s  w h e r e  a n  i n v e s t o r  t r a n s a c t i o n  is e x e m p t e d  f r o m  
t h e  r e g i s t r a t i o n  r e q u i r e m e n t s  o f  t h e  Act, a p r u d e n t  i n v e s t o r  h a s  
t h e  a b i l i t y  a n d  i n c e n t i v e  t o  r e q u e s t  a d d i t i o n a l  i n f o r m a t i o n  o f  t h e  
t y p e  p r o v i d e d  b y  t h e  l o n g  f o r m  c e r t i f i c a t e  p r i o r  t o  i n v e s t i n g .

C u r r e n t  p r a c t i c e  a n d  t h e  1 9 8 5  a m e n d m e n t s  d e m o n s t r a t e  t h a t  n o  

b e n e f i t  is o b t a i n e d  f r o m  t h e  l o n g e r  f o r m  c e r t i f i c a t e  a f t e r  i n i t i a l  
i n v e s t m e n t  e i t h e r .  I t  i s  c o m m o n  u n d e r  c u r r e n t  l a w  f o r  l i m i t e d  
p a r t n e r s  t o  g r a n t  p o w e r s  o f  a t t o r n e y  t o  a l l o w  a g e n e r a l  p a r t n e r  t o  
s i g n  c e r t i f i c a t e s ,  a m e n d m e n t s ,  a n d  e v e n  t h e  w r i t i n g  t h a t  c a n c e l s  a 
c e r t i f i c a t e .  S e e  B a n k s t o n  £ O ' H a r a ,  T h e  C r e a t i o n .  O p e r a t i o n  a n d  
D i s s o l u t i o n  o f  a L i m i t e d  P a r t n e r s h i p  in A l a s k a . 2 A l a s k a  L. Re v .  
27 1 ,  3 0 3 - 3 0 4  ( 1 9 8 5 ) .  T h i s  p r a c t i c e  is e x p r e s s l y  s a n c t i o n e d  b y
p r o p o s e d  A S  3 2 . 1 1 . 0 4 0 ( b ) .  T h e  l o n g e r  f o r m  l i m i t e d  p a r t n e r s h i p  
c e r t i f i c a t e  t h u s  p r o v i d e s  n o  a d d i t i o n a l  p r o t e c t i o n  t o  e x i s t i n g  
l i m i t e d  p a r t n e r s .

F i n a l l y ,  n o  o t h e r  A l a s k a  s t a t u t o r y  b u s i n e s s  e n t i t y  is r e q u i r e d  
t o  p r o v i d e  t h e  l e v e l  o f  f i n a n c i a l  d i s c l o s u r e  r e q u i r e d  b y  A S  
3 2 . 1 1 . 0 1 0 :  n o  p a r  v a l u e  s t o c k  a n d  e s s e n t i a l l y  " n o t i c e "  t y p e
a r t i c l e s  o f  i n c o r p o r a t i o n  a r e  p e r m i t t e d  b y  o u r  c o r p o r a t e  c o d e ;  
g e n e r a l  p a r t n e r s h i p s  a r e  n o t  r e q u i r e d  t o  m a k e  a n y  f i l i n g s  
r e f l e c t i n g  t h e i r  e x i s t e n c e  o r  r e s p e c t i v e  p a r t n e r  c o n t r i b u t i o n s .

T h e  l i m i t e d  p a r t n e r s h i p  e n t i t y  f u l f i l l s  a u n i q u e  a n d  v a l u a b l y  
d i f f e r e n t  r o l e  in A l a s k a ' s  b u s i n e s s  h i e r a r c h y ,  a n d  s h o u l d  n o t  b e  

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

r e c o v e r i n g  e c o n o m y .

W e  s t r o n g l y  s u p p o r t  y o u r  e f f o r t s  t o  a m e n d  A l a s k a ' s  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  a n d  t h a n k  y o u  f o r  y o u r  e f f o r t s .  A s  
b u s i n e s s  a n d  t a x  l a w  p r a c t i t i o n e r s ,  h o w e v e r ,  w e  u r g e  y o u  t o  a b a n d o n  
C S S B ' s  d e v i a t i o n  f r o m  t h e  U L C ' s  1 9 8 5  p r o p o s e d  S e c t i o n  2 0 1  a n d  
i n s t e a d  s u p p o r t  a d o p t i o n  o f  t h e  n o t i c e  f o r m  o f  c e r t i f i c a t e  o f  
l i m i t e d  p a r t n e r s h i p .

R o b e r t  C. B r i n k
L a w  O f f i c e s  o f  R o b e r t  C. B r i n k
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(Additions and Deletions in the Act 
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PREFATORY NOTE
T he  R o v ieod U n if o rm  L im ited  P a r t .' .o r c h ip Ac t-a r io pw d -b y  th e  N o t io n a l C o n fe r e nce o f  Corn rru66w v - 

o f s - o n - U m fo r ro - S t a to  L aw s in A u g u s t , 1J 7C In  1976 . th e  N a t io n a l C o n fe re n c e  o f  C om m iss io n e rs  on 
U n i fo rm  S ta te  L aw s  adop ted  th e  f i r s t  re v is io n  o f  the U n i fo rm  L im ited  P a r tn e r s h ip  A ct, o r ig in a lly  
p rom u lg a te d  m  1916 . The 1976  A c t w as  in tended  to  m od e rn ize  th e  p r io r  u n ifo rm  law  w h ile  re ta in in g  
th e  spec ia l c h a ra c te r  o f  lim ited  p a r tn e rsh ip s  a s  c om pa red  w ith  c o rp o ra t io n s . T h e  d ra f tsm a n  o f  a 
lim ite d  p a rtn e rsh ip  a g re e m e n t h a s  a  d e g re e  o f  f le x ib i l i t y  in  d e fin in g  the  re la t io n s  am on g  th e  p a rtn e rs  
th a t is no t a v a i la b le  in th e  c o rp o ra te  fo rm . M o re o v e r , the  re la t io n sh ip  am ong  p a r tn e rs  is con sen sua l, and 
ro q u ire e a d e g re c -o f p w h t y -th a t fo rces th o  u n d e r som e c ircum stances m ay  re q u ire  a g en e ra l p a r tn e r  to  seek  
a p p ro v a l o f  th e  o th e r  p a r tn e r s  (s om e tim e s  unan im ous a p p ro v a l) u n d e r c ircum stances th a t c o rp o ra te  m an­
agem en t w ou ld  fin d  u n th in k ab le . T h e  lim ite d  p a rtn e rsh ip  w as no t in tended  to  be an  a lte rn a t iv e  in a ll cases 
w h e re  d ie  c o rp o ra te  fo rm  is u n d e s ira b le  f o r  ta x  o r  o th e r  re a s on s , and  th e  new  1976  A ct w as n o t in tended  to  
m ake  it so. T h e  n e w  1976  A c t p lan n e e  c la r i f ie d  m an y  am b igu itie s  and  fiU e  fi lle d  in te rs tic e s  in th e  p n ee  
un ifo r m  law  1916 A c t b v  add ing  m o re  d e ta i le d  language and  m echan ics . In  a d d it io n , it e ffec ted  som e im po r-

T h e  U n i fo rm  L im ited  P a r tn e r s h ip  A c t (1 9 7 6 ) w ith  th e  1 9 8 5  A m endm en ts  (th e  1985  A c t) fo l lo w s  the 
1 976  A c t v e ry  c lo s e lv  in m o s t re sp e c ts . I t  m akes  a lm o s t  n o  change  in the  basic  s t ru c tu re  o f  th e  1976 
A ct. I t  d oes , h ow ev e r, d i f f e r  f r o m  th e  1976  A c t in c e rta in  s ig n if ic a n t re sp e c ts  f o r  th e  p u rp o se  o f  
m o re  e f fe c t iv e ly  m od e rn iz in g , im p ro v in g  and  e s ta b lis h in g  u n ifo rm ity  in th e  law  o f  lim ited  p a r tn e r ­
sh ip s . The 1985  A c t a c com p lish e s  th is  w ith o u t im p a ir in g  the basic  p h ilo so p h y  o r  v a lu e s  u n d e r ly in g  
the  1976  A c t, bv in c o rp o ra t in g  in to  th e  s t ru c tu re , f r a m e w o rk  and  te x t  o f  th e  1976 A ct th e  b e st and 
n o s t  im p o rta n t im p ro v em en ts  th a t h a v e  em e rg ed  in the lim ited  p a rtn e rsh ip  a c ts  enacted  re c e n t ly  bv 
c e rta in  s ta te s . M os t o f  th o se  im p ro v em en ts  w e re  c on s id e red  by th e  d ra f t sm e n  o f  the  1 97 6  A c t bu t 
w e re  no t inc luded  in it b ecau se  o f  u n c e rta in tie s  a s  to th e  p o ss ib le  consequences o f  su ch  in c lu s ion  
u n d e r ap p licab le  F e d e ra l in com e ta x  la w s . T h ose  u n c e rta in tie s  h a v e  since been  re s o lv e d  s a t is fa c to r i ­
ly . and no im ped im en t to  in c o rp o ra t in g  th em  in the  1985  A c t rem a in s  a t  th is  tim e.

A rtic le  I  p ro v id e s  a lis t  o f  a l l o f  th e  d e fin it io n s  u sed  in the  A c t. in te g ra te s  the  u se  o f  lim ited  
p a rtn e rsh ip  nam es w ith  c o rp o ra te  n am es and  p ro v id e s  f o r  an  o f f ic e  and  a g e n t f o r  s e rv ic e  o f  p ro ce ss  
in th e  s ta te  o f  o rg a n ia a u o n . A l l o f  th e s e  p ro v is io n s  a r e  new - w e re  in n o v a tion s  in the  197S  A ct and 
w e re  c a rr ie d  o v e r  f r o m  th e  1976  A c t to  th e  1985  A c t  A r t ic le  2  c o lle c ts  in on e  p lace a ll p ro v is io n s  
d e a lin g  w ith  execu t io n  and  f i l in g  o f  c e r t i f ic a te s  o f  lim ite d  p a rtn e rsh ip  and  c e rt i f ic a te s  o f  am endm en t 
and c an ce lla tio n . W hen  adop ted  in 1 9 7 6 . A rt ic le s  1 and  2  re f le c te d  an  im p o rta n t ch ang e  in the  p r io r  
s ta tu to ry  schem e : re c o g n it io n  th a t  th e  basic d o cum en t in a r y  p a rtn e rsh ip , in c lu d in g  a lim ited  
p a rtn e rsh ip , is th e  p a rtn e rsh ip  a g re em e n t . The  c e rt i f ic a te  o f  lim ite d  p a rtn e rsh ip  is n o t a  c on s t itu t iv e  
d ocum en t (e x c ep t in the  sen se  th a t  it  is a  s ta tu t o r y  p re re q u is ite  to c re a tion  o f  th e  lim ited  
p a rtn e rsh ip ), and  m e re ly  r e f le c ts  the  m o s t  basic m a t te rs  a s  to  w hich g o v e rn m en t o f f ic ia ls ,  c re d ito rs . 
and  o th e rs  d e a lin g  o r  c o n s id e r in g  d e a lin g  w ith  the  p a r tn e rsh ip  sh ou ld  be pu t on no tice . This 
p rin c ip le  is fu r t n e r  im p lem en ted  b v  th e  1 98 5  A ct's  e lim in a t io n  o f  the  re q u irem en t, c a rr ie d  f r o m  the 
o r ig in a l 1916  A c : in to  th e  1 976  A ct, th a t  the  c e rt i f ic a te  o f  lim ited  p a rtn e rsh ip  set o u t  the  nam e, 
a d d re s s  and c ap ita l c o n tr ib u tio n  o f  each  lim ited  p a r tn e r  and  c e rta in  o th e r  de ta ils  re la t in g  to  the 
o p e ra tio n  o f  th e  p a rtn e rsh ip  and  th e  re sp e c t iv e  r ig h ts  o f  the  p a r tn e rs . T h e  fo rm e r  re q u irem en t 
s e rv ed  no s ig n if ic a n t p ra c tic a l p u rp o se  w h ile  it im posed  on  lim ited  p a rtn e rsh ip s  ip a r t ic u la r ly  tnose  
h a v in g  la rg e  n um be rs  o f  p a r tn e rs  o r  d o in g  bu s in e ss  in m o re  than  on e  s ta te ) in o rd in a te  adm in is tra t iv e  
and  lo g is t ic a l b u rd en s  and  e x p en se s  connec ted  w ith  f i lin g  and  am end in g  th e ir  c e rt i fic a te s  o f  lim ited  
p a rtn e rsh ip . M anv  o f  the  o th e r  c h an g e s  m ade bv the  1 985  A ct m e re ly  re f le c t  the e lim in a t io n  o f  tn a t 
re q u irem en t.
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L I' fE D  PARTNLi SH IP ACT
A rtic le  3  d e a ls  w ith  the s in g le  m o s t d i f f ic u lt  issu e  fa c in g  law y e rs  w ho use the  lim ited  p a rtn e rsh ip  

fo rm  o f  o rg a n iz a t io n : the  p ow e rs  and  p o te n tia l lia b ilit ie s  o f  lim ited  p a rtn e rs . S ec tion  3 03  lis ts  a 
n um b e r o f  a c tiv itie s  in w h ich  a lim ited  p a r tn e r  m ay en g ag e  w ith ou t b e ing  he ld  to have so 
s ig n if ic a n t ly  p a rt ic ip a ted  in th e  c o n t ro l o f  th e  bu s in ess  th a t he m i m  acqu ire s  the lia b ility  o f  a 
g e n e ra l p a r tn e r . M o re o v e r, it g oe s  on  to  c o n fin e  the  lia b ility  o f  a lim ited  p a r tn e r  w ho m e re ly ’ w e o s  
ove r -tho  l ine -o f  p a rt ic ip a tio n p a rt ic ip a te s  in c o n t ro l to  s itu a t io n s  in which p e rson s  w ho a c tu a lly  know  
o f  th a t p a rt ic ip a tio n  in c o n tro l a re  m is led  th e re b y  to  th e ir  d e tr im en t in to  re a s o n a b ly  b e liev in g  the 
lim ited  p a r tn e r  to be a g e n e ra l p a r tn e r . G en e r a l lia b ili ty  fo r  o a r tn o r s h m  d e bK - i s - im im . od ,in iv r.n 
t hoe o l im ite d p a r tn e r s - w h ,>—a r e , in e f fo o t . " s i le n t - g en e r a l p a r tn o r o " .— 'A'ith - ; h a t- e xcop t ion . m e 
p ro v iBio n a-o t - th e now . A ct th a t  im pose  l iab i lity  <w  a lim ited  p a r tn o r  w ho nas -eom ehow  p e rm u ted  Uw-d 
pa rsie i  to -be -m is le d - ta - the ir  d e t r im e n t a s  to- t he  . lim ite d p a r tn e r 's  u -j o a t a tu6 c o n f ine th a u k ah i lu y  to 
th ose- who- h a t̂ e-a c tu a l l y  been  m is led , T h is  “ d e tr im e n ta l re lia n c e "  te s t, to g e th e r  w ith  an exp an s ion  o f  
the  ' la u n d ry  li s t "  o f  sp ec ific  a c tiv itie s  1/1 w hich lim ned  p a rtn e rs  m ay p a rt ic ip a te  w ith ou t in c u rr in g  
lia b ility , a re  am ong  the  p rin c ip a l in n o v a tion s  in the  11)85 Act.

The  p ro v is io n s  re la t in g  to  g e n e ra l p a rtn e rs  a re  co lle c ted  in A rtic le  4 . I t  d i f fe r s  li t t le  fro m  the 
c o rre sp o n d in g  a rt ic le  in the  1976  A ct, excep t th a t  som e o f  the 1976  A ct's  re fe re n c e s  to the c e rt i fic a te  
c f  lim ited  p a rtn e rsh ip  have been  changed  to r e f e r  in s tead  to the p a rtn e rsh ip  a g re em en t. Th is is in 
re c og n it io n  o f  the  p rin c ip le  th a t the  lim ited  p a rtn e rsh ip  ag re em en t, n o t the c e rt i f ic a te  o f  lim ited 
p a rtn e rsh ip , is the  p r im a ry  c o n s t itu t iv e , o rg a n iz a t io n a l and  g o v e rn in g  docum en t o f  a lim ite a  p a r tn e r ­
sh ip . A r t ic le  5 . th e  d e a lin g  w itn  fin an ce , sec tio n , d i f fe r s  in som e im p o rta n t re sp ec ts  fr o m  A rtic le  5 o f  
the  1976 A c t, which i t s e l f  m ade m a k e s  som e u n p o rtan c  changes f r o m  the p r io r -un i fo rm  l aw . 1916 Act. 
The  1976 A c t e x p lic it ly  p e rm itte d  c o n tr ib u t io n s  to the  p a rtn e rsh ip  to be m ade in the  fo rm  o f  the  
con tr ib u tion  o f  s e rv ic e s  and  p rom is e s  to c o n tr ib u te  cash , p ro p e rty  o r  se rv ic e s , a rc  now  e x p l ic it ly 
pe rm u te d  a s o o n tn b u tkm o , Aand  p rov id ed  th a t th ose  w ho fa i le d  to  p e r fo rm  p rom ised  se rv ic e s  a re  w ere  
re q u ire d , in th e  absence o f  an a g re em e n t to the c o n t ra ry , to p ay  the v a lu e  o f  the  se rv ic e s  a s  s ta te d  in 
the c e rt i fic a te  o f  lim ited  p a rtn e rsh ip . T h ese  im p o rta n t in n ova tion s  o f  the  1976  A ct a re  re ta in ed  in 
sub stan ce  in the 1 985  Act. H ow ev e r, the 1905 Act su b s t itu te s  the  p a rtn e rsh ip  a g re em en t and the 
re c o rd s  o f  th e  lim ited  p a rtn e rsm p  fo r  the c e rt i f ic a te  o f  lim ited  p a rtn e rsh ip  as tne p lace such 
ag re em en ts  a re  to be s e t o u t and  sucn  in fo rm a t io n  is to  be kep t.

A  A rtic le  6  o f  the  1 976  A ct, d e a lin g  w ith d is tr ib u t io n s  and  w ith  the w ith d raw a l o f  p a rtn e rs  fro m  
the  p a rtn e rsh ip , m ade a n u m b e r o f  ch anges fro m  the p r io r  u n ifo rm  law  a r e m ade - in A r t ic le  6 . 1916 
Act, d e a l ing  w ith d is t r ib u tio n s- f r o m  and the—.with d raw a l o f  pa r tn e r s --f r o m  -the- pa r t n e rs h ip , F o r  
e xam p le . 5  c tion  6 08  c re a te sd  a s ta tu te  o f  lim ita tio n s  app licab le  to the  r ig h t o f  a  lim ited  
p a rtn e rsh ip  to  re c o v e r  a ll o r  p a r t  o f  a c o n tr ib u tio n  th a t hasd  been re tu rn e d  to a lim ited  p a rtn e r , 
w h e th e r to s a t is fy  c re d ito rs  o r  o th e rw is e . T h e  1S85 A c t re ta in s  these  fe a tu re s  o f  the  1976 Act 
w ith ou t s u b s tan t iv e  change .

In  bo th  the  1976 and  the  1 985  A cts. T th e  a s s ig n a b i lity  o f  p a rtn e rsh ip  in te re s ts  is d e a lt  w ith  in 
c on s id e rab le  d e ta il in A rt ic le  7. and  T th e  p ro v is io n s  re la t in g  to  d is so lu tion  a p p e a r in A rt ic le  e . w h icd. 
a m ong- ot he r  th in g s, im poses  A rt ic le  8  o f  th e  1976 Act e sta b lish ed  a new  s ta n d a rd  f o r  s ee k in g  
ju d ic ia l d is s o lu t io n  o f  3 lim ited  p a r tn e rsh ip , w hich s ta n d a rd  is e a rn e d  fo rw a rd  in to  the 1985 Act.

A rtic le  9  o f  the  1976  and  1 985  A c ts  d ea ls  w ith  G one o f  the  th o rn ie s t q u e s t io n s  f o r  th o se  w ho 
op e ra te  lim ited  p a rtn e rsh ip s  in m o re  th an  one s ta te , hae been i.e .. the  s ta tu s  o f  the  p a rtn e rsh ip  in a 
s ta te  o th e r  th an  the  s ta te  o f  its  o rg a n iz a t io n . N e ith e r exew m g case law  u n d e r th e  1916  A ct n o r 
a d m in is tra t iv e  p rac tice  m akd es  it  c le a r  which s ta te  s law  g ove rn ed  the p a rtn e rsh ip  o r  w h e th e r .in thac 
o th e r s ta te , th e  lim n ed  p a r tn e rs  con tin u ed  to p o sse ss  t h w  lim ited  lia b ility , and  w hich- l a w -g o - e rne  
the p a r tn e r s h ip. A rt ic le  9 o f  th e  1976  A ct d e a i6 t w ith th is  p ro b lem  by p ro v id in g  f o r  re g is t ra t io n  c f  
fo re ig n  lim ited  p a rtn e rsh ip s  and  sp e c ify in g  ch o ice -o f- law  ru le s . A rtic le  9  o f  the 1966 Acc re ta in s  a ll 
o f  those  basic  p ro v is io n s  and  in n o v a tio n s  o f  the  1976 Act.

Fu ta i ly  A rt ic le  10 o f  the  new  1976  A c t re p re s e n te d  a n o th e r s ig n ific a n t in n ova tion , b v  a u t h o r i z i n g  
d e riv a t iv e  ac tion s  to  be b ro u g h t by lim ited  p a r tn e r s . T he  1916 Act fa i le d  to a d d re s s  th is e n tire  
concept. A r t ic le  10 o f  t',.e 1985  A c t c la r i f ie s  c e rta in  p ro v is io n s  o f  the  1976 A ct but doe s  no t m ane  anv 
s ub s tan tiv e  ch an g es  in the c o rre s p o n d in g  p ro v is io n s  o f  the 1976 Act.

F in a lly . A r t ic le  11 s e ts  o u t a n u m b e r o f  m isc e lla n eou s  p ro v is io n s , not the  le a s t o f  w hich a re  those 
d e a lin g  w ith  the  ap p lica tio n  o f  th e  new  s ta tu te  to  lim ited  p s rtn e rsm p s  in ex is ten ce  a t the tim e o f  us 
en ac tm en t. T h o se  p ro v is io n s  in the  1976 Act w e re  exp anded  upon ov the  19>5 A ct to g ive  g re a te r  
d e fe re n c e  to  th e  p o ss ib le  e x p ec ta t io n s , som e o f  w hich m av  have c o n s t itu t io n a lly  p ro te c ted  - t a t u j .  , i f  
p a rtn e rs  in su ch  lim ited  p a rtn e rsh ip s  conce rn in g  the  c on tin u in g  ap p lic ab ility  to th e ir p a rtn e rsh ip .- -,f
the law  in e f fe c t  when th ev  w e re  o rg a n iz e d .
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§1 0 1 • rITED PARTNERSHIP ACT

A R T I C L E  1 

G E N E R A L  P R O V I S I O N S

As used in this [Act], unless the context otherwise requires:

(1) "Certificate of limited partnership” means the certificate referred to in Section 201, 
and the certificate as amended or resta ted .

(2) ' Contribution" means any cash, property, sendees rendered, or a promissory note or 
other oinding 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 partner" means an event that causes a person to 
cease to be a general partner as provided in Section 402,

(4) "Foreign limited partnership" means a partnership formed under the laws of any 
State sta te  other than this State 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 agreem ent and named in the 
certificate of limited partnership as a general partner.

(6) "Limiteu partner" means a person who has been admitted to a limited partnership 
as a limited partner in accordance with the partnership agreem ent ami- na med - in the 
6ertificate-of- limited partners hip -as a limited pa rtner .

(7) "Limited partnership" and "domestic limited partnership" mean a partnership 
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) “P artner” means a limited or general partner.
(9) “Partnership agreem ent" means any valid agreement, w ritten 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 of a 

limited partnership and the right to receive distributions of partnership assets.
(11) "Person” means a natural person, partnership, limited partnership (domestic or 

foreign), trust, estate, association, or corporation.
(12) "S tate" means a state, territory, or possession of the United States, the District of 

Columbia, or the Commonwealth of Puerto Rico.

COMMENT
The  d e fin it io n s  in th is sec tion  c la r i fy  a n um b e r o f  u n c e rta in tie s  in the  law  e x is t in g  law  p r io r  to the 

197R Act, and  a ls o  m ake  c e rta in  ch ang es  in such  o n o r  law . The 19S5 A ct m akes  v e rv  few  add it ion a l 
changes in Sec tion  101.

C o n trib u t io n : th is  d e fin it io n  m ake s  it c le a r th a t a  p re s e n t c on trib u tion  o f  s e rv ic e s  and  a p rom ise  to 
m ake  a fu t u r e  p a ym en t o f  cash , c on tr ib u tion  o f  p ro p e r ty  o r  p e r fo rm an c e  o f  s e rv ic e s  a re  p e rm is s ib le  
fo rm s  fo r  a c on tr ib u tion . Sec tion  5 0 2  o f  the  1985 A ct p rov id e s  th a t a lim ited  p a r tn e r ’ s p rom ise  to 
m ake  3 c o n tr ib u tio n  is e n fo rc e a b le  o n lv  w hen se t o u t in a w r it in g  s igned  bv th e  lim ited  p a rtn e r . 
(T h is  re s u lt  is n o t d is s im i la r f r o m  th a t u n d e r the 1976  Act, which re q u ire d  a ll p rom ises  o f  fu tu re  
c o n tr ib u tion s  to  be d esc ribed  in th e  c e rt i fic a te  o f  lim ited  p a rtn e rsh ip , which w as to be s igned  bv. 
am ong  o th e rs , the  p a rtn e rs  m a k in g  such p rom ise s .) A cco rd in g l y , T th e  p re s e n t p ro p e rty  o r  s e rv ic e s  
c on trib u ted  p re s e n t ly  o r  p rom is e d to be c o n tn o u te d  in the fu tu re  ~must be acco rd ed  a v a lu e  in the 
p a rtn e rsh ip  a g re em en t o r  the  p a rtn e rsh ip  re c o rd s  re q u ire d  to be kep t p u rs u a n t to  S ec tion  105.

§ 101. Definitions

ce r t i f ica te o f  l im ited p a rtn e rs h ip. t S eo tio n - J d U o lt. an a , in the case o f  a p rom ise , th a t v a lu e  m ay
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de te rm in e  th e  lia b i li ty  o f  a p a r tn e r  w i.o  fa i ls  to  h o n o r his a g re em en t (S ec tion  5 0 2 ). S e c tio n  3 o f  the 
p n o r u n if o rm  la w 1916  A c t did n o t p e rm it a  lim ited  p a r tn e r ’ s c on tr ib u tion  to  be in th e  fo rm  o f  
se rv ic e s , a lth o u g h  th a t inh ib it ion  d id  n o t a p p ly  to  g e n e ra l p a rtn e rs .

F o re ig n  lim ited  p a rtn e rsh ip : the  A c t o n ly  d e a ls  w ith  fo re ig n  lim ited  p a rtn e rsh ip s  fo rm e d  u n d e r the 
law s o f  a n o th e r  " S s t a t e "  o f  the  U n ited  S ta te s  (see  subd iv is ion  12 o f  S ec tion  101 ), an d  a n y  adop ting  
S s ta te  th a t  d e s ire s - to  d e a l by  s ta tu te  w ith  the  s ta tu s  o f  e n titie s  fo rm ed  u n d e r th e  law s  o f  fo re ig n  
c ou n trie s  m u s t m ake  a p p ro p r ia te  ch an g es  th ro u g h o u t  the  A c t. The  e x c lu s io n  o f  su ch  en titie s  from  
the  A ct w as n o t in tended  to s u g g e s t  th a t  th e ir  " lim ite d  p a r tn e r s "  s h o u ld  n o t be a c co rd ed  lim ited  
lia b ility  b y  the c o u rts  o f  a  S s ta te  a d op tin g  the  A c t. T h a t  q u e stion  w ou ld  be re s o lv e d  by the 
cho ice -o f- law  ru le s  o f  th e  fo ru m  S s ta te .

G en e ra l p a r t n e r  th is  d e fin it io n  re c o g n iz e s  the  s e p a ra te  fu n c t io n s  o f  th e  p a r tn e rsh ip  a g re em en t 
and  the  c e rt i f ic a te  o f  lim ite d  p a rtn e rsh ip . T h e  p a rtn e rsh ip  a g re em en t e s ta b lis h e s  th e  basic  g ra n t  o f  
m an ag em en t p ow e r to  th e  p e rs o n s  n am ed  as g e n e ra l p a r tn e rs ; b u t b ecause  o f  th e  p a ss iv e  ro le  p la yed  
b y  the  lim ite d  p a r tn e rs , th e  s ep a ra te , fo rm a l s te p  o f  em body in g  m em o r ia liz in g  th a t  g ra n t  o f  p ow e r in 
th e  c e rt i fic a te  o f  lim ited  p a r tn e rsh ip  has been  p re s e rv e d  to  em phas ize  its  im p o rta n c e  and  to  p rov id e  
notice o f  the  id en tity  o f  th e  p a r tn e rs h ip ’s g e n e ra l p a rtn e rs  to  p e rson s  d e a lin g  w ith  th e  p a r tn e rsh ip .

L im ited  p a r t n e r  . w n  u n lik e  the  eose -e f d e fin itio n  o f  g en e ra l p a rtn e rs , th is  d e fin it io n  p ro v id e s  fo r  adm is­
s ion o f lim ited  p a rtn e rs  th ro u g h  the  p a rtn e rsh ip  ag re em en t and ao lem w ao t ion-in  th e  ce r t i f ica te  o f lim ited  
p a r tne fe h ip r j f r odd itio n . the  d e fin itto n  m a k e s i t e le o r t h a t being nam ed in t he o e W if iea tc -oH im itc d  paw ne r 
o h ip ia a p ee ro qu ie ite-to lim i t e d p f t r tBCFOtotuo. F a i lu rc -to  f i le d o e e n o t i h ow e v e r ; m oan-th n t-tke -p a it ie ipant- 
in a  ge ne ra l p a rt-nee  of  th a t  he  has g e n e ra l l i a tnktrV. S e e  Sect io n s  3 0 3 (e) <m d 30 3  a lon e  and d o e s  no t re q u ire  
id en tific a tion  o f  an y  Limited p a r tn e r  in th e  c e rt i fic a te  o f  lim ited  p a rtn e rsh ip  (S e c tio n  2 0 1 ). U n d e r  th e  1916 
and the 1976 A c ts , be ing  nam ed  as a lim ite d  p a r tn e r  in  th e  ce rti fic a te  o f  lim ited  p a r tn e rsh ip  w as a  s ta tu to ry  
re q u irem en t and , in m ost i f  n o t a il cases , p ro b a b ly  a lso  a p re re q u is ite  to  lim ited  p a r tn e r  s ta tu s . B y  e lim inate 
ing  the re q u irem en t th a t th e  c e rt i fic a te  o f  lim ited  p a rtn e rsh ip  con ta in  th e  nam e , a d d re s s , and cap ita l 
c on trib u tion  o f  each lim ite d  p a r tn e r , th e  1985 A c t a ll b u t e lim in a tes  any r is k  th a t  a  p e rs o n  In tend ed  to  be a 
lim ited  p a r tn e r  m ay  be exposed  to  lia b i li ty  as a  g en e ra l p a r tn e r  as a re s u lt  o f  th e  in a d v e r te n t  om iss ion  o f  any  
o f th a t in fo rm a tio n  fro m  th e  c e rt i fic a te  o f  lim ite d  p a rtn e rsh ip , and a lso  d isp en ses w ith  th e  need  to  am end 
the  ce rti fic a te  o f  lim ited  p a rtn e rsh ip  upon th e  adm iss ion  o r  w ith d raw a l o f. t r a n s fe r  o f  an  in te re s t bv . o r  
change in th e  add re ss  o r  cap itaT con trib u tion  o f. any  lim ited  p a r t n e r

P a r tn e rsh ip  a g re em en t : th e  p rtOF -um fo rm  la w  191 6  A c t d id  n o t r e f e r  to  th e  p a r tn e rs h ip  a g re e ­
m ent, a ssum in g  th a t a l l im p o rta n t m a t te rs  a f fe c t in g  lim ited  p a rtn e rs  w o u ld  be s e t  fo r th  in the 
c e rt i fic a te  o f  lim ited  p a rtn e rsh ip . U n d e r  m od em  p rac tice , h ow eve r, i t  h a s  been  c om m on  f o r  the  
p a rtn e rs  to  e n te r  in to  a c om p re h en s iv e  p a rtn e rsh ip  a g re em en t, o n ly  p a r t  o f  w hich w as re q u ire d  to  be 
inc luded  o r  s um m a riz ed  in th e  c e rt i f ic a te  o f  lim ited  p a rtn e rsh ip . A s re f le c te d  in S e c tio n  201  o f  the 
1985  A c t, th e  c e rt i f ic a te  o f  lim ited  p a rtn e rsh ip  is c on fin ed  p rin c ip a lly  to  m a t te rs  re s p e c t in g  the 
p a rtn e rsh ip  i t s e l f  and  th e  ad d itio n -a nd w ith d raw a l id en tity  o f  g e n e ra l p a rtn e rs *  a nd -o f - oa pit a k  and 
o th e r  im p o rta n t is su es a re  le f t  to the  p a r tn e rsh ip  a g re e m e n t  M os t o f  th e  in fo rm a t io n  fo rm e r ly  
p rov ided  bv , bu t no lo n g e r  re q u ire d  to  be inc luded  in. the  c e rt i fic a te  o f  lim ited  p a r tn e rs h ip  is now  
req u ire d  to be kep t in th e  p a rtn e rsh ip  re c o rd s  [S ec tion  105).

P a rtn e rsh ip  in te re s t : th is  d e fin it io n  is now  f i r s t  app ea red  in the  1976  A c t and  is in tend ed  to  d e fin e  
w hat it is th a t is t r a n s fe r r e d  w hen a p a rtn e rsh ip  in te re s t is ass igned .

§ 102. Name
The name of each limited partnership as set forth in its certificate of limited partner­

ship:
(1) shall contain without abbreviation the words "limited partnership";
(2) may not contain the name of a limited partner unless (i) it is also the name of a 

general partner or the coiporate name of a corporate general partner, or (ii) the business 
of the limited partnership had been carried on under that name before the admission of 
that limited partner;

(31-ma y not-contain any w ordor-phraso-indicatin g -or implying tha t it is o rgan ised-other  
than- for-a  purpose sta ted in-ite-cer tificate- of-limited -pa rtnersh ip;
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(41 (3j may not be the same as, or deceptively similar to, the name of any corporation or 
limited partnership organized under the laws of this State or licensed or'registered as a 
foreign corporation or limited partnership in this State; and

(5) (4) may not contain the following words [here insert prohibited words].

COMMENT
S u b d iv is io n  (2 )  o f  S ec tion  102 has been c a rr ie d  o v e r  from  Section 5 o f  th e  p n w jn i i o m v luw  1 9 1 0  Act w ith 

c e rta in  e d ito r ia l changes . T h e  rem a in d e r o f  Sec tion  102 hhhwv firs t a p p ea red  in the  1976 A ct and p r im a ri ly  
re f le c ts  th e  in ten tion  to  in te g ra te  the  re g is t ra t io n  o f lim ited  p a rtn e rsh ip  nam es w ith  th a t o f  c o rp o ra te  
nam es. A cco rd in g ly , Sec tion  201 p ro v id e s  fo r  c e n tra l. S iw e -wk le  sta te -w id e  fi lin g  o f  c e rt i fic a te s  o i lim ited  
p a r tn e rsh ip , and su bd iv is ion s  <31, and (4 )  w*d-»4) o f  Sec tion  102 conta in s ta n d a rd s  to be app lied  by the fi lin g  
o ff ic e r  in  d e te rm in in g  w h e th e r the c e rt i fic a te  sh ou ld  be filed . Subd iv is ion  (1 )  re q u ire s  th a t th e  p ro o e r  nam e 
o f  a lim ite d  p a rtn e rsh ip  con ta in  the  w o rd s  " lim ited  p a rtn e rsh ip "  in fu ll. S u b d iv is ion  <31 o f  th e  1970 A ct has 
been d e le te d , to re f le c t  th e  d e le tion  from  Sec tion  201 o f any req u irem en t th a t the c e rt i fic a te  o f lim ited  
p a r tn e rsh ip  d e sc rib e  the  p a rtn e rsh ip 's  pu rposes o r  the  ch a rac te r o f  its  bu s in ess .

§ 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 [Act] and to 

adopt that name;
C2) any domestic limited partnership or any foreign limited partnership registered in 

this State which, in either case, intends to 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 of State an application, 

executed by the applicant, to reserve a specified name. If the Secretary of State finds 
that the name is available for use by a domestic or foreign limited partnership, he [or she] 
shall reserve the name for the exclusive use of the applicant for a period of 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 of State a 
notice of the transfer, executed by the applicant for whom the name was reserved and 
specifying the name and address of the transferee.

COMMENT
Sec tion  103  is  tw?w f i r s t  a p p ea red  in the 1976 A c t. The p r io r u n ifo rm  law  1916 A ct d id  not p rov id e  

fo r  re g is t ra t io n  o f  n am es .

§ 104. Specified Office and Agent
Each limited partnership shall continuously maintain in this State:
(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 of process on the limited partnership, which agent must be an 

individual resident of this State, a domestic corporation, or a foreign corporation autho­
rized to do business in this State.
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Sec tion  104 ig -no w f i r s t  ap p ea red  in the  1 976  A c t . I t  re q u ire s  th a t  3  lim ited  p a rtn e rsh ip  have  
ce rta in  m in im um  con tac ts  w ith  its S ta te  o f  o rg a n iz a t io n , i.e .. an o f f ic e  a t which th e  c o n s t itu t iv e  
d ocum en ts  and  basic  fin an c ia l in fo rm a t io n  is k ep t and  an ag en t fo r  s e rv ic e  o f  p ro ce ss .

§ 105. Records to be Kept

[a] Each limited partnership shall keep at the office referred to in Section 104(1) the 
following:

(1) a current list of the full name and last known business address of each partner 
se t- forth , separately identifying the general partners lin alphabetical order) and the 
limited partners (in alphabetical order,):

(2) a copy of tne certificate of limited partnership an i certificates of amendment 
thereto, together with executed copies of any powers of acoirney pursuant to which any 
certificate has been executed,:

(3) copies of the limited partnership 's federal, state and local income tax returns and 
reports, if any, for the three most recent years^aod;

(4) copies of any then effective written partnership agreem ents and of any financial 
statem ents of the limited partnership for the three most recent years: and

(5) unless contained in a written partnership agreem ent, a writing setting out:
(i) the amount of cash and a description and statem ent of the agreed value of the 

other property or services contributed bv each partner and which each partner has 
agreed to contribute:

(ii) the times a t which or events on the happening of which anv additional 
contributions agreed to be made bv each partner are to be made:

(iii) 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 of the partner’s contribution: 
and

(iv) anv events upon the happening of which the limited partnership is to be 
dissolved and its affairs wound up.

(b) Those records Records kept under this section are subject to inspection and copying 
at the reasonable request and at the expense of any partner during ordinary business 
hours.

COMMENT
Sec tion  105 is -new f i r s t  ap p ea red  in th e  1976 A c t . In  v iew  o f  th e  p a ss iv e  n a tu re  o f  the  lim ited  

p a r tn e r ’ s p o s ition , it has been w id e ly  fe l t  th a t lim ited  p a rtn e rs  a re  e n t it le d  to  access to c e rta in  basic  
d ocum en ts  and  in fo rm a t io n , in c lu d in g  th e  c e rt i fic a te  o f  lim ited  p a r tn e rs h ip  and . a n y  p a rtn e rsh ip  
a g re em en t and a w r it in g  s e t t in g  o u t c e rta in  im p o rta n t m a tte rs  which, u n d e r th e  1916 and  1976  A cts , 
w ere re q u ire d  to  be se t o u t in tn e  c e rt i f ic a te  o f lim ited  p a rtn e rsh ip . In  v iew  o f  the g re a t  d iv e rs ity  
am ong  lim ited  p a rtn e rsh ip s , it w as  th o u g h t in a p p rop r ia te  to re q u ire  a  s ta n d a rd  fo rm  o f  f in a n c ia l 
re p o rt , an d  Sec tion  105  does no m o re  th an  re q u ire  re te n t io n  o f  tax  r e t u rn s  and  an y  o th e r  fin an c ia l 
s ta tem en ts  th a t a re  p re p a re d . T h e  nam es and add re sse s  o f the  gene ra l p a r tn e r s  a re  m ade a v a ila b le  to  the 
gene ra l pub lic  in th e  c e rt i fic a te  o f  lim ited  p a rtn e rsh ip .

§ 106. N ature of Business 
A limited partnership may carry on any business that a partnership without limited 

partners may carry on except [here designate prohibited activities].

COMMENT
Sec tion  106  is id en tic a l to S ec tion  3 o f  th e  r»r io r  u n ifo r i r , law . ’ 9 1 6  A c t. M any  s ta te s  re q u ire  th a t 

ce rta in  re g u la te d  in d u s tr ie s , such  as b a n k in g , m ay ue c a rr ie d  o. o n ly  o y  en titie s  o rg a n iz e d  p u rs u a n t 
to sp ec ia l s ta tu te s , and  it is c o n tem p la te d  th a t the  p roh ib ited  a c tiv it ie s  w ou ld  be con fin ed  to the 
m a tte rs  "covered by th ose  s ta tu te s .
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§ 107. Business Transactions of Partner with Partnership

Except as provided in the partnership agreement, a partner may lend money to and 
transact other business with the limited partnership and, subject to other applicable law. 
has the same rights and obligations with respect thereto as a person who is not a partner.

COMMENT
S ec tion  107 m akes  a n um be r o f  im p o rta n t changes in Sec tion  13 o f  the p m r - u n i fo rm  jaw . 1916 

A ct. Sec tion  13. in e f fe c t , c re a ted  a  spec ia l fra u d u le n t c on veyance  p ro v is ion  a p p lic ab le  to the m akm e  
o f  s ecu red  lo an s  by  lim ited  p a rtn e rs  and the  re p a ym en t bv lim ited  p a rtn e rsh ip s  o f  lo an s  from  lim ned  
p a r tn e rs . Sec tion  107 leaves th a t q u e stion  to a S s ta te ’s g e n e ra l fra u d u le n t con veyan ce  s ta tu te . In 
a d d it io n . Sec tion  107 e lim in a tes  th e  p roh ib ition  in ' fo rm e r  S ec tion  13 a g a in s t a g e n e ra l p a r t n e r s  m s 
oppos e d  te -a d iim ted -p a r tn o r i s h a r in g  p ro  ra ta  w ith g e n e ra l c re d ito rs  in the case  o f  an  u n secu red  loan . 
O f  c o u rs e , o th e r  d oc trin e s  d eve loped  u n d e r b an k ru p tc y  and  in so lv en cy  law s  m ay re q u ire  the 
su b o rd in a tio n  o t lo an s  by p a rtn e rs  und e r a p p ro p ria te  c ircum stance s .

A R TICLE 2

F O R M A T I O N :  CE R T I F I C A T E  O F  L I M I T E D  P A R T N E R S H I P

§ 201. Certificate of Limited Partnership
(a) In order to form a limited partnership, two or more - porsons- must execute a 

certificate of limited partnership,—The certificate shall bo must be executed and filed in 
the office of the Secretary of State, and The certificate shall set forth:

(1) the name of the limited partnership:
(4) the ge nera l character o-f-it s-business;
(4) (2) the address of the office and the name and address of the agent for sendee of 

process required to be maintained by Section 104:
(4) (3) the name and the business address of each general partner (specifying 

sepa rately- the-geoe ral pa rtn er s and limited ' partners ): 
tAi- the-amount-of-cash and a description and s ta tement of the agreed value-of- the 

othe r- prope rty- or-e e rv-icee cnntributed -b y -each- partner-a-nd-w hicb -each partne r has 
ag reed io- coot r ibute-sn -the fu ture;

lO - the-t irr.es-at which or events on -the-happening of which-a ny-a ddit ional cor.tribu- 
t iens-a g reed -to-be -made- by each partne r -are to be  made,

(TV-any-powe r-o f-a-limited partner to-g rant the-r ight; to become a limited part ner to 
an assignee of any-par t ot- his partne rsh ipente rest r and the terms and conditions-o f-t-he 
powen

(8) if ag reed upoor-tbe - time  at' which or the- e ve nts- on the happe ning of which a 
pa r tner  may te rmina te his membership in th e litmted -pa rtnership-and the amount of. »r 
th e -me thod, o f -dete rmining, the dis tributio n -to -which-he -may be entitled respec ting his 
partne rship-inte restr-and-the terms a nd-cooditioes-of- the te rmina iion- and-d ist r ibu ttote

(9) any r ight of a partne r to receive dis tr ibutions-of-property , including cash-from -the 
limited -pa rtne rs hip,

(101- a ny- rig h t -of-a partner -to-receive  -or of a -g ene ra l-partn e r- to make, dist r ibu tions. 
to a partne r- which-include a return of- a ll-or ar.y part of- -the -par tne rV- contribu tion;

1444-ony-time-a t  which or-events  upon-the happening of which-the limited-partne rs r.ip 
is to -be-disso lved and its a ffa irs-wound-up:

U2> any right- of- the - re maining genera l-partne rs- to  continue (he busint-ss on 
ha ppe ning-of an even t -of- withdraw al of a geaoral-fiartne r - a nd

(4) the latest date upon which the limited partnership is to dissolve: and 
(44) lol any other m atters the general partners determine to include therein.
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(b) A limited partnership is formed a t the time of the filing of the certificate of limited 
partnership in the office of the Secretary of State or a t  any later time specified in the 
certificate of limited partnership if, in either case, there has been substantial compliance 
with the requirements of this section.

COMMENT
T he  198 5  A ct re q u ire s  f a r  fe w e r  m a t te rs  re q u ired  to be s e t  fo r th  in the  c e r t i f ic a te  o f  lim ited  

p a r tn e rsh ip  a r e -n o t  d i f f e r e n t in k ind- f r o m  thoee  than  did r eq u ire d - by  S ec tion  2 o f  th e  p r io r -u n i fo rm  
law  1916  A c t and Sec tion  201  o f  the  1 97 6  A c t., a lth o u g h -oere a tn-a d d itio n s -a nd d e le t io n s h ave  boon 
m ad e  a n d -th o  des o r iptto n -h a e -boon r o v ieed - to c o n fo rm -w ith-the- roe t -o f  t ho A c t. T h is  is in re cogn it ion  
o f  the  fa c t  th a t the p a r tn e rsh ip  a g re em en t , n o t th e  c e rt i f ic a te  o f  lim ited  p a rtn e rsh ip , h as becom e the 
a u th o r i ta t iv e  and  c om p reh en s iv e  d o cum en t f o r  m os t lim ited  p a rtn e rsh ip s , and  th a t c re d ito rs  and 
p o te n tia l c re d ito rs  o f  the p a r tn e rsh ip  do  and  s h ou ld  r e f e r  to  the  p a rtn e rsh ip  a g re em e n t and  to  o th e r 
in fo rm a t io n  fu rn is h e d  to  them  d ire c t ly  bv the  p a rtn e rsh ip  and bv o th e rs , n o t to th e  c e rt i fic a te  o f 
lim ited  p a rtn e rsh ip , to  o b ta in  l-n -gone r a l . - th e c e r t i f ic a te  is in te nded to  c e rv e w o - fu n o tionS r- f ir s t , to 
p lace o red i t o re  on n on ce  o f  t ho fa c ts  c o n ce rn in g  the  cap ita l and  fin an ce s  o f  th e  p a r tn e rsh ip  and  o th e r 
m a tte rs  o f  conce rn  t he r u loc. - r eg a r d ing- a d d it io n a l c o n tn a m io n s- to  a n d - w ith d ra w a ls fr o m  tho 
pa r tn e r s h ip i. 6eoond , t»  c le a r ly -de lin e a te  -th e  t im e -a t - w h ich - pe r so n s - beeom e -g o n e r a l - p a r t ne r s - and 
lim ite d pa r tn e r s . S u b p a ra g ra p h  (b l, w h ich  is based  upon  the p r io r -u n ifo rm - la w , 1 91 6  A ct, has been 
re ta in e d  to  m ake  it c le a r  th 3 t e x is te n c e  o f  th e  lim ited  p a rtn e rsh ip  depends o n ly  upon  com p lian ce  w ith 
th is  sec tion . Its  con tin u ed  ex is te n c e  is n o t d ep end en t upon com p lian ce  w ith  o th e r  p ro v is io n s  o f  th is  
A ct.

§ 202. Amendment to C ertificate
(a) A certificate of limited partnership is amended by filing a certificate of amendment 

thereto in the office of the Secretary of State. The certificate shall se t forth:
(1) the name of the limited partnership;
(2) the date of filing the certificate; and
(3) the amendment to the certificate.

(b) Within 30 days a fte r the happening of any of the following events, an amendment to 
a certificate of limited partnership reflecting the occurrence of the event or events shall 
be filed:

(4-l-a -c-hange-in -tho-amomit-o r cha rac ter-of the contribution of any partner , o r in any
part ne r-4- obligation to- make-a-oontribu tion;

1*1 (1J the admission of a new general partner;
IS) (2) the withdrawal of a general partner; or
(4) (3) the continuation of the business under Section 801 after an event of withdraw­

al of a general partner.
(c) A general partner who becomes aware that any statem ent in a certificate of limited 

partnership was false when made or tha t any arrangem ents or other facts described have 
changed, making the certificate inaccurate in any respect, shall promptly amend the 
certificate.-but an amendment to 6how a cha nge of address of a limited pa rtner need be 
filed -only or.ce--every -1-2 -months.

Id! A certificate of limited partnership may be amended a t any time for any other 
proper purpose the general partners determine.

(e) N'o 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 (b) of this Section section if the amendment is filed within the 30-day period 
specified in subsection <b).

(f) A restated certificate of limited partnership mav be executed and filed in the same 
manner as a certificate of amendment.

i:
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Sec tion  202  m akee- o f  the  1976 A c t m ade sub stan tia l changes in S ec tion  24 o f  th e  p rio r-u n ifo r m  la w 1916 
A ct. F u r t h e r  changes in  th is  sec tion  a re  m ade by the  1985 A ct. P a ra g ra p h  (b ) lis ts  th e  basic e v en ts— the 
add ition  o r  w ith d raw a l o f  p a r tn e r o o r  eo p i sal-o r-oopiuU-ob i iw w a  g en e ra l p a rtn e r— th a t a re  so  c en tra l to  
th e  fu n c tion  o f  th e  c e r t i f ic a te  o f  lim ite d  p a rtn e rsh ip  th a t th e y  re q u ire  p rom p t am endm en t. W ith  the 
e lim in a tion  o f  the  re q u irem en t th a t th e  c e rtific a te  o f  lim ited, p a rtn e rsh ip  inc lude th e  nam es o f  a ll lim ited  
p a rtn e rs  and  the  am oun t and  c h a ra c te r o f  a ll cap ita l c on trib u tion s , the  re q u irem en t o f  the  1916 and 1976 
A c ts  th a t th e  c e rtific a te  be am ended  upon the adm iss ion  o r  w ith d raw a l o f  lim ited  p a r tn e rs  o r  on  anv change 
in th e  p a rtn e rsh ip  cap ita l m ust a lso  be e lim in a ted . T h is  change shou ld  g re a t ly  reduce  the  freq u en cy  and 
c om p le x ity  o f  am endm en ts  to  the  ce rti fic a te  o f  lim ited  p a rtn e rsh ip . P a ra g ra p h  (c ) m akes  it c le a r , as it was 
n o t c le a r u n d e r sufediv ieio M UKg i o f  fo rm e r  Section  2 4  24 (21 (g ) o f  the  1916 A c t , th a t th e  c e rt i fic a te  o f lim ited  
p a rtn e rsh ip  is in tended  to  be an accu ra te  d esc rip tion  o f  th e  fac ts to  which it re la te s  a t a l l tim es and does not 
sp eak  m e re ly  as o f  the  d a te  it is  execu ted .

P a ra g ra p h  (e ) p ro v id e s  a  " s a fe  h a rb o r "  a g a in s t c la im s o f  c re d ito rs  o r  o th e rs  w ho  a s s e r t  th a t they 
have  been m is led  b y  the  fa i lu re  to  am end  the c e rt i f ic a te  o f  lim ited  p a rtn e rsh ip  to  r e f le c t  changes in 
a n y  o f  the  im p o rta n t fa c ts  r e fe r r e d  to  in p a ra g ra p h  (b ); i f  the c e rt i f ic a te  o f  lim ited  p a rtn e rsh ip  is 
am ended  w ith in  30  day s  o f  th e  occu rre n c e  o f  the  e v en t , no c re d ito r  o r  o th e r  p e rson  can re c o v e r fo r  
d am ag e s  su s ta in ed  d u r in g  the in te rim . A dd ition a l p ro tec tion  is a f fo rd e d  by  the  p ro v is io n s  o f  Sec tion  
3 0 4 . T h e  e lim in a tion  o f  the re q u irem en t th a t th e  c e rt i fic a te  o f  lim ited  p a rtn e rsh ip  id e n t ify  a l l lim ited  
p a rtn e rs  and  th e ir re sp ec tiv e  cap ita l c on trib u tion s  m ay  have re n d e red  p a ra g ra p h  (e ) an  o b so le te  and 
u n n e c e s s a ry  v e s tig e . The  p rin c ip a l, i f  n o t the  so le , p u rp o se  o f  p a ra g ra p h  le ) in th e  1976  A ct w as to 
p ro te c t lim ited  p a rtn e rs  n ew iv  adm itted  to a p a rtn e rsh ip  fro m  be ing  he ld  liab le  a s  g e n e ra l p a rtn e rs  
w hen an  am endm en t to the c e rt i f ic a te  id e n t ify in g  them  as lim ited  p a rtn e rs  and d e sc rib in g  th e ir 
c o n tr ib u tion s  w as n o t fi le d  c o n tem p o ra n e ou s ly  w ith  th e ir  adm iss ion  to  the p a rtn e rsh ip . Such lia b ility  
c an n o t a r is e  u n d e r th e  1985  A c t because such  in fo rm a t io n  is n o t re q u ire d  to  be s ta te d  in the 
c e rt i fic a te . N e v e rth e le s s , the  1985  A ct re ta in s  p a ra g ra p h  (e ) b ecause  it is p ro tec t iv e  o f  p a rtn e rs . 
sh ie ld in g  them  fro m  lia b ility  to  the  e x te n t its p ro v is io n s  app ly , and does n o t c re a te  o r  im pose  any 
lia b ility .

P a ra g ra p h  ( f )  is added  in the  1985  A ct to p ro v id e  e xp lic it s ta tu to ry  re c og n it io n  o f  the  com m on 
p rac tice  o f  re s ta tin g  an am ended  c e rt i fic a te  o f  lim ited  p a rtn e rsh ip . W h ile  a lim ited  p a rtn e rsh ip  
s ee k in g  to  am end its  c e rt i f ic a te  o f  lim ited  p a rtn e rsh ip  m av  do so  bv  re c o rd in g  a re s ta te d  c e rt i fic a te  
which in c o rp o ra te s  the  am endm en t, th a t is bv  no m eans the  o n lv  p u rp o se  o r  fu n c t io n  o f  a re s ta te d  
c e rt i f ic a te , which m av  be fi le d  fo r  the so le  pu rp o se  o f  re s ta t in g  in a s in g le  in te g ra te d  in s tru m en t a ll 
th e  p ro v is io n s  o f  a lim ited  p a rtn e rsh ip 's  c e rt i fic a te  o f  lim ited  p a rtn e rsh ip  which a re  then  in e ffe c t .

§ 203. Cancellation of Certificate

A certificate of limited partnership shall be cancelled upon the dissolution and the 
commencement of winding up of the partnership or a t any other time there are no limited 
partners. 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) of cancellation if it is not to be 
effective upon the filing of the certificate; and

(5) any other information the general partners filing the certificate determine.

COMMENT
Sec tion  203  ch anges S ec tion  24 o f  the  p r io r  u n ifo r ro - la w  1916 A ct by m ak in g  it c le a r th a t the 

c e rt i f ic a te  o f  c an ce lla tio n  s h o u ld  be fi le d  upon the com m encem en t o f  w ind ing  up o f  the lim ited 
p a rtn e rsh ip . Sec tion  24 p ro v id e d  f o r  c an ce lla tion  "w h en  the p a rtn e rsh ip  is d is so lv ed

COMMENT

13
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t

§ 2 0 4

§ 204. Execution o f 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 of limited partnership must be signed by all general 

partners nam ed-therein;
(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 er 
whoee-contribution-ie-deecribod-ae-having boon increased; and
(3) a certificate of cancellation must be signed by all general partners;.

(b) Any person may sign a certificate by an attomey-in-fact, but a power of attorney to 
sign a certificate relating to the admission,-or-incr«a&ed contribution, of a general partner 
must specifically describe the admission or-increace.
(c) The execution of a certificate by a general partner constitutes an affirmation under 

the penalties of perjury that the facts stated therein are true.

C O M M E N T
Sec tion  204  c o lle c ts  in o n e  p lace  th e  fo rm a l re q u irem en ts  f o r  the  execu t io n  o f  c e rt i fic a te s  which 

w e re  s e t  fo r t h  in S e c tio n s  2  and  2 5  o f  th e  p r io r - u n i fo rm  l aw  1916  A ct. T h o se  sec t io n s  re q u ire d  th a t 
ea^h c e r t i f ic a te  be s ig n ed  b y  a l l p a r tn e r s , and  th e re  d e v e lo p ed  an  u n n e c e s s a r ily  c um b e rs om e  p rac tice  
o f  h a v in g  each  lim ite d  p a r tn e r  s ign  p ow e rs  o f  a t to rn e y  to  a u th o r iz e  th e  g e n e ra l p a r tn e r s  to e x ecu te  
c e r t i f ic a te s  o f  am en dm en t on  th e ir  b e h a lf .  T h e  1976  A c t, w h ile  s im p lify in g  th e  execu tion  re q u ire ­
m en ts . n e v e r th e le s s  re q u ire d  th a t  an  o r ig in a l c e rt i f ic a te  o f  lim ited  p a r tn e rsh ip  be signed  bv a ll 
p a r tn e r s  and  a c e rt i f ic a te  o f  am endm en t bv  a ll n ew  p a r tn e rs  b e ing  a d m itte d  to  the  lim n ed  
p a rtn e rsh ip . H ow e v e r the  c e r t i f ic a te  o f  lim ited  p a rtn e rsh ip  is no  lo n g e r re q u ire d  to  inc lude the nam e 
o r  c a p ita l c o n tr ib u tio n  o f  a n v  lim ited  p a r tn e r . T h e re fo re , w h ile  the  1 985  A ct s t i l l re q u ire s  a ll g e n e ra l 
p a r tn e r s  to  s ig n  th e  o r ig in a l c e r t i f ic a te  o f  lim ite d  p a rtn e rsh ip , no  lim ite d  p a r tn e r  is re q u ire d  to s ig n  
an v  c e rt i f ic a te . £ eo Mon -2 Q 4 - lf is u re 6 - th a t -e a oh -p a n n « r - muc.t. s ig n -a - e o r t i f i c a to  w hon  lie  becom e s -a  
p a r tn e r  o r  w hen - th e  -o t r t i f io a toc  re f le o t a n y  in o rea a » - in - h i6 - o b l ig a t io n - to  m a ke  co n t r ib u t io n s. 
C e r t i f ic a te s  o f  am en dm en t a re  re q u ire d  to  be s igned  b y  o n ly  one g e n e ra l p a r tn e r , and  a ll g e n e ra l 
p a r tn e r s  m u s t s ig n  c e r t i f ic a te s  o f  c an ce lla t io n . S ection  -3 0 4  p ro h ib its  b la n k e t -po w e rs  o f  a t to rn e y  fo r  
th o  e xe c u tion  o f  c e r t i f ic a te s  i n -m any  ea s e s , -s ince t hoeo c o n d it io n s -u n d e r  which-a -p a r tn e r  ie re q u ir ed 
to  o ig n --h ave  bee n n a r row e d to - c irc u m 6 ta n c e 6 -o p -spec ia l im p o rta nce t o  t h a t  p a r tn er , " h e  fo rm e r  
re q u irem e n t in th e  1 916  A c t th a t  a l l c e rt i f ic a te s  be sw o m  w as d e le ted  in the 1 97 6  and  1965 A cts as 
p o te n t ia lly  an u n fa i r  t ra p  f o r  the  u n w a rv  Ise e . e .g ., W isn iew sk i v. J o h n s o n . 2 2 3  V a . 141 . 2S6 S .E .2 d  
2 2 3  f 19821 ); in its  p la ce , p a ra g ra p h  (c ) now  p rov id e s , a s  a m a t te r  o f  law , th a t  the  execu tion  o f  a 
c e r t i f ic a te  bv a g e n e ra l p a r tn e r  su b je c ts  h im  to the  p en a lt ie s  o f  p e r ju rv  f o r  in accu rac ie s  in the 
c e rt i f ic a te . ha o -boon - c o n f inod - t o ^ ta t o mo n t o - by - thc - g c nef a i-p a r tnei'Gi re c o g n iz ing  t h a t t he l im n ed 
p a r tn e r 's  r o le- io -a l im ited -o n e .

§ 205. A m endm enl-or-Caocellatlan Execution by Judicial Act 
If a person required by Section 204 to execute a any certificate of--aroondm ent-or 

cancellation fails or refuses to do so. any other partnerr-and any assignee of-a-partnership 
interest, person who is adversely affected by the failure or refusal, may petition the 
[designate the appropriate court] to direct the amendment-or cancellation execution of the 
certificate. If the court finds that the am endment or cancellation is proper it is proper for 
the certificate to be executed 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 of amendment or- cancellation.

C O M M E N T
Sec tio n  2 0 5  o f  the  1 976  A c t c h an g ed s  subd iv is io n s  (3 i and  141 o f  S ec tion  2 5  o f  th e  19K - Act r  

u n ifo rm  la w by c o n fin in g  th e  p e rs o n s  w h o  have  s ta n d in g  to  s e e k  ju d ic ia l in te rv e n tio n  to  p a rtn e r-; unM 
to th o se  a ss ig n ee s  w ho vyere a re  a d v e rs e ly  a ffe c te d  by  the  fa i lu re  o r  r e fu s a l o f  the  a p p ro p ria te  
p e rs o n s  to  fi le  a c e r t i f ic a te  o f  am en dm en t o r  c an ce lla tio n . Sec tion  3t>3 o f  the  19S5 Act re v e rs e -  chat
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re s tr ic t ion , and  p rov id e s  chat a n v  p e rson  a d v e rse ly  a ffe c te d  bv a fa i lu re  o r  r e fu s a l to fi le  anv  
c e rt i fic a te  in o t  o n lv  a c e rt i f ic a te  o f  can ce lla tion  o r  am endm en t) has s ta n d in g  to seek jud ic ia l 
in te rv en tio n .

§ 205  LIMP’ *• PARTNERSHIP ACT

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

amendment or cancellation (or of any judicial decree of amendment or cancellation! shall 
be delivered to the Secretary of State. A person who executes a certificate as an 3gent or 
fiduciary need not exhibit evidence of his [or her] 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 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 his [or her]

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

the office of the Secretary of State, the certificate of limited partnership shall be amended 
as set forth therein, and upon the effective date of a certificate of cancellation tor a 
judicial decree thereof), the certificate of limited partnership is cancelled.

COMMENT
Section  2 0 6  is -n e w, f i r s t  a p p e a re .l in the 1976 Act. In  add ition  to p ro v id in g  m echan ics f o r  the 

c e n tra l f i lin g  sy s tem , the  second  sen tence  o f  this sec tion  d oes aw ay  w ith  the  re q u irem en t, fo rm e r ly  
im posed by  som e  loca l fi lin g  o f f ic e rs , th a t pe rson s w ho have  execu ted  c e rt i f ic a te s  u n d e r a p ow e r o f  
a tto rn e y  e xh ib it execu ted  copies o f  the  p ow e r o f  a tto rn e y  it s e lf .  P a ra g ra p h  (b i ch ang es  subd iv is ion
(5 ) o f  Sec tion  2 5  o f  th e  pn o r -un tfo rm -lo * - 1916 Act by p ro v id in g  th a t c e rti fic a te s  o f c an ce lla tion  a re  e ffe c t iv e  
upon th e ir  e ffe c t iv e  da te  u n d e r Sec tion  203 .

§ 207. Liability for False S tatem ent in Certificate
If any certificate of limited partnership or certificate of amendment or cancellation 

contains a false statem ent, one who suffers loss by reliance on the statem ent may recover 
damages 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 
statem ent to be false at the time the certificate was executed: and

(2) any general partner who thereafter knows or shouid have known that any arrange­
ment or other fact described in the certificate has changed, making the statem ent 
inaccurate in any respect within a sufficient time before the statem ent was reiied upon 
reasonably to have enabled that general partner to cancel or amend the certificate, or to 
file a petition for its cancellation or amendment under Section 205.

COMMENT
Section  2 07  ch ang es  S ec tion  6 o f  th e  p r io r - w u 'o rm  -law  1916  A c t by p ro v id in g  e x p lic it ly  f o r  tne 

lia b i li ty  o f  p e rs o n s  w ho s ig n  a c e rt i f ic a te  a s  ." re n t u n d e r a p ow e r o f  a t to rn e y  and  by c o n fin in g  the 
o b lig a t io n  to  am end  a  c e rt i fic a te  o f  lim ited  p a rtn e rsh ip  in lig h t o f  fu tu re  e v en ts  to  g e n e ra l p a rtn e rs

§ 208. Scope of Notice
The fact that a certificate of limited partnership is on file in the office of the Secietary 

of State is notice that the partnership is a limited partnership and the persons designated 
therein as limited general partners are limited general partners, but it is not notice of any 
other fact.
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Sec tion  2 0 8  is- new f i r s t  a p p e a re d  in the  1976 A ct, and  re fe r r e d  to th e  c e rt i f ic a te 's  p ro v id in g  
c on s tru c tiv e  n o tice  o f  the  s ta tu s  a s  lim ited  p a rtn e rs  o f  those- so  id en t ifie d  th e re in . T h e  1985  A c t s 
d e le tion  o f  a n y  re q u irem e n t th a t  the  c e rt i f ic a te  nam e lim ite d  p a r tn e r s  re q u ire s  th a t S ec tion  2 0 8  be 
modified accordingly]

B y  stating th a t  th e  f i l in g  o f  a  c e r t i f ic a te  o f  lim ited  p a rtn e rsh ip  o n ly  re s u lt s  in no tice  o f  th e  g e n e ra l 
limited lia b i li ty  o f  th e  g e n e ra l U n ite d  p a r tn e r s , i t  S ec tion  2 0 8  o b v u te s  th e  con ce rn  th a t th ird  p a rt ie s  
m ay  be h e ld  to  h ave  notice o f  sp ec ia l p ro v is io n s  s e t fo r th  in the  c e r t i f ic a te . W h ile  th is  sec tion  is 
d es ig n ed  to  p re s e rv e  bv im p lica tion  the lim ited  lia b i li ty  o f  lim ited  p a r tn e r s , th e  n o tioe  im p lic it 
p ro te c t io n  p ro v id ed  is n o t in tend ed  to  change  an y  lia b i li ty  o f  a  lim ited  p a r tn e r  which m a y  be c re a ted  
by  h is ac tion  o r  in ac tion  u n d e r th e  law  o f  e s to p p e l, a g en cy , f r a u d  o r  th e  lik e .

§ 209. Delivery o f C ertificates to Limited P artners
Upon the return  by the Secretary of State pursuant to Section 206 of a certificate 

marked '‘Fi'.ed," the general partners shall promptly deliver or mail a copy of the 
certificate of limited partnership and each certificate of amendment or cancellation to 
each limited partner unless the partnership agreem ent provides otherwise.

COMMENT
T h is  sec tion  is  n ow . f i r s t  a p p e a re d  ':i the  1976  Act.

A R T I C L E  3 

LIMITED PARTNERS
§ 301. Admission of A dditional Limited P artners

(a) A person becomes a limited partner:
(1) at the time the limited partnership is formed; or
(2) at anv later time specified in the records of the limited partnership for becoming a 

limited partner.
(aKb| A fter the filing of a limited partnership’s original certificate of limited partner­

ship, 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 agreem ent or, if the partnership 
agreem ent 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 gran t the assignee the right to become a limited 
partner, upon the exercise of that power and compliance with any conditions limiting 
the gran t or exercise of the power.
(b) In each case under subsection- (a), the -pe rson acquiring--the partne rsh ip -inte res* 

becomes-a limited-par tner  only upon ame ndnw nt-of t he-cortificate of limited partner s hip 
rofiecting that fac t.

COMMENT
Section  3 0 1 (a ) is new : no  c o u n te rp a r t  w as fo u n d  in th e  1 916  o r  1 976  A c ts . T h is  sec t io n  im pose s  on 

the  p a rtn e rsh ip  an  o b lig a t io n  to  m a in ta in  m its re c o rd s  the d a te  eacn iim itea  p a r tn e r  b ecom es a 
lim ited  p a r tn e r . U n d e r th e  1976  A ct, one cou ld  n o t becom e a lim iteq  p a r tn e r  u n t i l an  a p p ro p r ia te  
c e rt i fic a te  re f le c t in g  his s ta tu s  a s  such  w as fi le d  w ith  the  S e c re ta ry  o f  S ta te . B ecau se  the  19c5 A ct 
e lim in a te s  th e  need to  n am e  lim ite d  p a rtn e rs  in the  c e rt i fic a te  o f  lim ited  p a rtn e rsh ip , an  a lte rn a t iv e  
m echan ism  had  to  be e s ta b lis h e d  to  ev idence the  fa c t  and  da te  o f  a lim n ed  p a r tn e r  s a dm iss ion . The 
p a rtn e rsh ip  re c o rd s  re q u ire d  to  be m a in ta in ed  u n d e r S ec tion  105 now  s e rv e  th a t fu n c t io n , su b ie c t to 
the  lim ita tio n  tn a t no p e rson  m av  becom e a  lim ited  p a r tn e r  b e fo re  the  p c rxn e rsh ip  is fo rm e d  is e c tio n  
2 0 lfb i i .

COMMENT
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Subd iv is ion  ( I ) o f  Sec tion  301<o) AO lfb ) adds to  S ec tion  8 o f  the  p n o f - u n ifo rm  l&w 1918 Act an exp lic it 
re cogn it ion  o i the fact th a t unan im ous consent o f  a ll p a rtn e rs  is re q u ire d  fo r  adm iss ion  u f new lim ited 
p a rtn e rs  u n le ss  th e  p a rtn e rsh ip  ag re em en t p ro v id e s  o th e rw ise . S ubd iv is ion  t2> is d e riv e d  from  Sec tion  1*1 
o f  the  p n e r-um fe rm -law  1916 Act bu t abandons th e  fo rm e r  te rm in o log y  o f  "su b s titu te d  lim ited  p a r tn e r  "

§ 302. Voting

Subject to Section 303. the partnership agreem ent may gran t to all or a specified grout) 
of the limited partners the right to vote (on a per capita or other basis) upon any mutter,

COMMENT
S ec tion  3 0 2  is- n e w , f i r s t  a p p ea red  in the 1976  A ct, and m ust be re a d  to ire th e r w ith  subd iv is ion  

lb i (5 ) (6 l o f  Sec tion  303 . A lth o u g ti th e  pn o r - u m fo r m -law  !9 1 6  Act did no t sp ea k  sp e c ific a lly  ><f the 
v o t in g  p ow e rs  o f  lim ited  p a r tn e rs , it wa> ts n o t uncom m on  fo r  p a rtn e rsh ip  a g re em en ts  to  g ra n t such 
p ow e rs  to  lim ited  o a r tn e rs . Sec tion  Ji’ 2  i? d es ig n ed  on ly  to  m ake  it c le a r  th a t the  p u rtn e rs r .ie  
a g re em e n t m ay g ru n t such  p ow e r to lim ited  p a rtn e rs . I f  such p ow e rs  a re  g ra n ted  to :im iien  
p a rtn e rs  beyond  th e  "sa fe  h a rb o r"  o f  subd iv is ion  <6' o r  i» ) o f  Section  3D3lb*»V , a c ou rt m ay *but oi cou rse 
need n o t) ho ld  th a t , u n d e r the  c ircum stance? , tn e  iim ued  p a rtn e rs  have  p a rt ic ip a ted  in " c o n t ro l o f  tne 
bu s in ess" w ith in  th e  m ean ing  o i'S ec t iu n 3 0 3 la  I. Sec tion  3 0 3 (c ' rw ndv-m ea ns m akes c le a r th a t th e  e x e rc ise  o f 
p ow e rs  b eyond  the  am b it o f  S ec tion  .iiib’ ib ) is no t ipso fa c to  to be ta k en  as ta k in g  p a rt in th e  c o n tro l o f  the 
business.

§ 303. Liability to Third Parties

(a) Except as provided in subsection id), a limited partner is not liable for the 
obligations of a limited partnership unless he [or she) is also a general partner or. :n 
addition to the exercise of his [or her] rights and powers as a limited partner, he [or she] 
takea-part participates in the control of the business. However, if the limited pa r-a w -s 
participation partner participates in the control of the business i6 not substan tia lly- 
sara o-aa-tho e xe rcise  of- the -powers of a genera l partne r, he [or she] is liable only to 
persons who transact business with the limited partnership with actual-knowledge-o k his 
par ticipa t ion 4 n -eom rol reasonably believing, based upon the limited partner’s conduct, 
that the limited 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 more of the following:

(1) being a contractor for or an agent or employee of the limited partnership or of a 
general partner or being an officer, director, or shareholder of a general partner that is 
a corporation;

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

(3) acting as surety for the limited partnership or guaranteeing or assuming one or 
more specific obligations of the limited partnership;

(4) approving- or d isapproving an- a mendmen t -to- tha-. partner ship -ag ree moot taking 
anv action required or permitted bv law to bring or pursue a derivative action in the 
right of the limited partnership: of

(o) votmg -on one or more-o f the -following ma tte rs;
(5) requesting or attending a meeting of partners;
16) proposing, approving, or disapproving, hv voting or otherwise, one o r  m u re  try 

following matters:
(i) the dissolution and winding up of the limited partnership:
(ii) the sale, exchange, lease, mortgage, pledge, or other transfer of all nr -uhstan-

tially all of the assets of the limited partnership ar than in the ordinary . mirs* ->f
ite business;

r.v.y.
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(iii) the incurrence of indebtedness by the limited partnership other than in the 
ordinary course of its business:

(iv) a change in the nature of the business; of
(v) the admission or removal of a general partner.;
(vi) the admission or removal of a limited partner;
(vii) a transaction involving an actual or potential conflict of interest between a

general partner and the limited partnership or the limited partners;
tviii) an amendment to the partnership agreem ent or certificate of limited partner­

ship: or
lix) m atters related to the business of the limited partnership not otherwise 

enumerated in this subsection (bt. which the partnership agreem ent states in writing 
mav be subject to the approval or disapproval of limited partners;
17) winding uo the limited partnership pursuant to Section 803: or
(8) exercising anv right or power permitted to limited partners under this fActl and

not specifically enumerated in this subsection ib).
(c) The enumeration in subsection (b) does not mean that the possession or exercise of 

any other powers by a limited partner constitutes participation by him [or her] in the 
business of the limited partnership.

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

COMMENT
Section  30 :) m akes  s e v e ra l im p o rta n t changes in Sec tion  7 o f  the  p o o r -um i'orm - low  1916 A ct. T h e  fi rs t  

sentence o f  Sec tion  3 0 3 (a ) ea m e e  o v e r  th e  bas ic toot from  fo rm e r S ec tion  7— w he th e r  th e -lim rtod  p a r tn e r  
" ta k e o p a n -in-the e o n t ro l-o i'the-busmeee -— in o rd e r to in G u re -t h o i jud ie ia l dcciaiona under th e p wo r u n ifo rm  
law  rem ain  app licab le- to  th e  e x ten t not-ex p re o o lv changed d if fe rs  from  th e  te x t o f  S ec tion  7 o f  th e  1916 Act 
in tha t it sp eaks o f  p a rt ic ip a tin g  ( r a th e r  th an  ta k in g  p a r t ) in th e  c o n tro l o f  the  business : th is  w as done  fo r  the  
sake  o f consistency w ith the  second sen tence  o f se c t io n  3 0 3 (a ) . not to  change th e  m ean in g  c r  th e  te x t . I t  is 
in tended th a t ju d ic ia l dec is ions in te rp re t in g  the  ph ra se  " ta k e s  p a rt in the c on tro l o f  the  bu s in ess" un d e r the 
p r io r un ifo rm  law  m i l rem a in  app licab le  to  the  ex ten t th a t a d if fe re n t  re s u lt  is no t ca lle d  fo r  bv  o th e r 
p rov is ion s o f  Sec tion  303  and o th e r  p ro v is io n s  o f  the  Act. T h e  second sen tence o f  S ec tion  3 0 3 (a ) re f le c ts  a 
w h o lly  new concept^& ecause in th e  1976 Act th a t has been fu r th e r  m od ified  in th e  19S5 A c t. I t  w as adop ted  
p a rt ly  because o f  th e  d if fic u lty  o f  d e te rm in in g  w hen the "c o n t ro l"  lin e  has been o v e rs te p p ed . K-waM fceugw - 
it u n fa i r  to  im p ooeg on e r o l pare n e r'o l i o b ib ty-on  a  l im ited  p a rtn e f-e r.cop t to th e  e x te n t th a t  o  th ird -pa rty -b ad  
know ledge  o f  hie par t ic ip a tio n  in con t ro l o f  th e  buc inew . On the  o th e r  hand, i n o rd e r  to  o v o id peem itu n g-o 
l im ited p a r t n e r -t o -e iic re iee-QH-of th e -po w e n -o f -o-gene ra ) p a r tn e r  w h iie  a v o id in g  an y  d ire c t d e a ling s - w nh  
th i rd -p a rtteo.- t h e " ie -not-eube to n t iaHy th e-saroo -ae" te s i wne in trodu ced  but a ls o  (and  m ore  im p o rta n t ly ) 
because o f  a d e te rm in a tio n  th a t it is n o t sound pub lic  po licy to  hold a lim ited  p a r tn e r  who is n o t a lso  a g en e ra l 
p a rtn e r liab le  fo r  the  ob lig a tion s  o f  th e  p a rtn e rsh ip  excep t to  p e rson s  who have  done bus iness  w ith  the 
iim ited p a rtn e rsh ip  re a son ab ly  b e lie v in g , based on the iim ited p a rtn e r 's  conduct, th a t he is a g en e ra l p a r t ­
n e r. P a ra g ra p h  (b ) is in tended  to p ro v id e  a “ sa fe  h a rb o r"  by  enum e ra t in g  c e rta in  ac tiv itie s  w hich a lim ited  
p a rtn e r m ay c a r ry  on fo r  th e  p a rtn e rsh ip  w ith ou t being deem ed to  have  taken  p a rt in c o n tro l o f  th e  busi­
ness. Th is "sa fe  h a rb o r"  lis t has been exp anded  bevond th a t se t ou t in the 1976 A ct to  re f le c t case law  and 
s ta tu to ry  d eve lopm en ts  and m o re  c le a r lv  to  a ssu re  th a t lim ited  p a rtn e rs  a re  not sub iec ted  to  g ene ra l 
lia b ility  w he re  such lia b ility  is in a p p rop r ia te . P a ra g ra p h  (d ) is d e riv e d  from  S ec tion  o o f the  p r io r  u n ifor m ' 
law . 1916 A ct, bu t adds as a cond ition  to  the  lim ited  p a rtn e r 's  lia b ility  the  foe*- re q u irem en t th a t a lim ited  
p a rtn e r m ust have  kn ow ing ly  p e rm itte d  his nam e to be used in the  name o f th e  lim ited  p a rtn e rsh ip .

§ 304. Person Erroneously Believing Himself [or Herself] Limited P artn er

(a) Except as provided in subsection (bl, a person who makes a contribution to a 
business enterprise and erroneously but in good faith believes that he [or she] has become
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a limited partner in the enterprise is not a general partner in the enterprise 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 [or she]:

(1) causes an appropriate certificate of limited partnership or a certificate of amend­
ment to be executed and filed; or

(2) withdraws from future equity participation in the enterprise by executing and 
filing in the office of the Secretary of State a certificate declaring withdrawal under 
this section.
(b) A person who makes a contribution of the kind described in subsection ini is iiable 

as a general partner to any third party who transacts business with the enterprise (il 
before the person withdraws and an appropriate certificate is filed to show withdrawal, or 
lii) before an appropriate certificate is fiied to show hrs s tati’.s-as-a4imited-pa rtne r and. tn 
the-case of an amendment., a f ter expiration of the 'W-day per iod-for-t iling an amendment 
rela t ing ;o- t he person- as  a--iimited pa rtne r under Sec-ti&n -202 that he for shel is not a 
general partner, but in either case only if the third party actually believed in good faith 
that the person was a general partner at the time of the transaction.

C O M M E N T
Section  3 04  is d e rived  from  •'ection 1 o f  the  p r io r  u n ifo rm  la w , 1916 A ct. The  "g o o d  fa i th "  

re q u irem en t has been added in th e  fi r s t  sen tence o f  Sec tion  dO-liai. The p ro v is io n s  o f  subd iv is ion  n il 
o f  Sec tion  -104(a) a re  m tenoed  to  c la r i fy  an  am b ig u ity  in the  p r io r  law  by p ro v id in g  th a t a p e rson  who 
chooses to w ith d raw  from  the e n te rp r is e  in o rd e r  to  p ro te c t h im se lf fro m  lia b ility  is no t re q u ire d  to 
re n oun ce  a n y  o f  h is then c u r re n t in te re s t in the  e n te rp r is e  so lo n g  as he has no fu r t h e r  p a rt ic ip a tion  
as an  e q u ity  p a rt ic ip an t. P a ra g ra p h  (b i p rnse rv e s  the  lia b ility  o f  the  e q u ity  p a rt ic ip an t p r io r  to 
w ith d raw a l te ftd- a l te f - tne - t iiTre f o r - a p p ro p r ia te  am e ndrrm vt. m i h e -w e -o f - a - e im ied- p a r tn e rs  i i i d i by 
such pe rson  fr o m  the  lim ited  p a rtn e rsh ip  o r  am endm en t to the c e rt i fic a te  d em on s tra t im : th a t sucn 
p e rson  is no t a g e n e ra l n a r tn e r  to any th ird  p a r ty  who has tra n sa c ted  bu s in e ss  w ith  tne p e rson  
b e lie v in g  in g o o a  fa ith  th a t he w as a  g e n e ra l p a rtn e r .

Ev idence  s t ro n g ly  su g g es ts  th a t Sec tion  11 o f  the 1916 A ct and  Sec tion  304  o f  the 1976 Act w e re  
r a r e h  used , and  on e  m i^ht exuec t tiia t Sec tion  404 o f  the 19&5 A ct m av n e v e r have to  ne used . 
Sec tion  11 o f  the  1916 A ct and Sec tion  J04 o f  the 1976 Act cou ld  have  been used  by a p e rson  who 
in ves ted  in a iim ited  p a rtn e rsh ip  o e lie vm g  he w ou ld  be a lim ited  p a rtn e r bu t who w as no t id en tified  
as  a lim ited  p a r tn e r  in the c e rt i fic a te  o f  lim ited  p a rtn e rsh ip . H ow ev e r, because  the 1985 Act does not 
re q u ire  lim ited  p a rtn e rs  to be nam ed in th e  ce rt i fic a te , the  o n lv  s itu a tion  to which Sec tion  :h)4 w ou ld  
now  ap p ea r to De app licab le  :s one in n rn cn  a p e rson  mcenaintr to ne a iim ited p a r tn e r  was 
e r ro n e o u s ly  id en tified  as a c e n e ra l p a rtn e r in the c e rt i fic a te .

§ 305. Inform ation
Each limited partner has the right to:
(1) inspect and copy any of the partnership records required to be maintained by 

Section 105; and
(2) obtain from the general partners from time to time upon reasonable demand lii true 

and full information regarding the state of the business and financial condition of the 
limited partnership, (ii) promptly after becoming available, a copy of the iimited partner­
ship's federal, state, and local income tax returns for each year, and liii) other information 
regarding the affairs of the limited partnership as is just and reasonable.

C O M M E N T
Sec tion  :)0 5  ch an g es  and  re s ta te s  the r ig h ts  o f  lim ited  p a rtn e rs  to in fo rm a t io n  ab ou t the  p a r tn e r ­

sh ip  fo rm e r ly  p ro v id ed  by Sec tion  10 o f  the  p r io r  u n ifo rm  -law . 1916 Act Its  im po rtan ce  has 
in c reased  as a re s u lt  o f  the 1985  A ct's  su b s t itu t in t ; the re c o rd s  o f  the u a rtn e rsm p  fo r  the c e rt i fic a te  
o f  lim ited  p a rtn e rsh ip  as ~the p lace w he re  ce rta in  c a te g o rie s  u f in fo rm a t io n  a re  to be Sent.
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Sec tion  3 05 . which sh ou ld  be read  to g e th e r  w ith  S ec tion  105 (b ). p ro v id e s  a  m echan ism  f o r  lim ited  
p a rtn e rs  to  ob ta in  in fo rm a t io n  ab ou t the  p a rtn e rsh ip  u s e fu l to  th em  in m ak in g  d ec is ion s c o n ce rn in g  
th e  -p a rtn e rsh ip  and  th e ir  in v e s tm en ts  in it. Its pu rp o se  is n o t to  p ro v id e  a m ech an ism  fo r  
c om p e tito rs  o f  the  p a rtn e rsh ip  o r  o th e rs  h a v in g  in te re s ts  o r  a e en d a s  a d v e rs e  to th e  p a r tn e rs h ip  s to  
s u b v e r t th e  p a rtn e rsh ip  s bus in ess . I t  is a ssum ed  th a t c o u rts  w i ll p ro te c t lim ite d  p a rtn e rsm p s  fr o m  
ab u se s  and  a ttem p ts  to  m isu se  Sec tion  3 0 3  f o r  im p ro p e r p u rp o se s .

A R T I C L E  4 

G E N E R A L  P A R T N E R S

§ 401. Admission of Additional G eneral P artners

A fter the filing of a limited partnership 's origmal certificate of limited partnership, 
additional general partners may be admitted omy as provided in writing in the partnership 
agreem ent or. if the partnership acreem ent does not provide in writing for the admission 
of additional general partners, with the * pep tic written consent of each ■ partne r all 
partners.

COMMENT
Sec tion  401  is d e rived  fro m , bu t r e p re s e n t ; a s ig n ific a n t d e p a r tu re  f r o m . S e c tio n  9 ( D ie ) o f  th e  p m r  

u n i fo rm - l aw  1916 A ct and  Section  401 o f  the  11*76 Act, wm ch re q u ire d , and—s a m e s —e« e^ -th e  
u nw a iv a h le re q u irc ro en ts - th a t a ll lim n ed p a r t n e r s -rou s t-c on ccn t  as a cond ition  to  th e  a dm iss io n  o f  an 
ad d it io n a l g e n e ra l p a r tn e r , th a t a ll lim ited  p a r tn e rs  con sen t and  th a t  su ch  c on sen t n a ie t sp e c ific a lly  
id e n t ify  the  g e n e ra l p a r tn e r  in vo lv ed . S ec tion  401 o f  the 1PS5 Act p ro v id e s  th a t  the  w r it te n  
p a rtn e rsh ip  a g re em en t d e te rm in e s  the  p ro c e d u re  fo r  a u th o r iz in g  the  adm iss ion  o f  a d d it io n a l g e n e ra l 
p a rtn e rs , and  th a t the  w rit te n  con sen t o f  a l l p a rtn e rs  is re q u ire d  o n lv  w hen the  p a r tn e rsh ip  
a g re em en t fa i ls  to  a d d re s s  the  q u e s t io n .

§ 402. Events of W ithdrawal
Except as approved by the specific w ritten consent of all partners a t  the time, a person 

ceases to oe a general partner of 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 partner in accordance with the 
partnership agreement:

(4) unless otherwise provided in writing in the cer t ificate of limited partnership agree­
ment. the general partner: (i) makes an assignm ent for the benefit of creditors: (ii) files a 
voluntary petition in bankruptcy; (iii) is adjudicated a bankrupt or insolvent: fiv) files a 
petition or answer seeking for himself for herself] any reorganization, arrangem ent, 
composition, readjustment, liquidation, dissolution, or similar relief under any statu te, 
law, or regulation:- (v) files an answ er or other pleading adm itting or failing to contest the 
material allegations of a petition filed against him (or her] in any proceeding of this 
nature: or (vi) seeks, consents to. or acquiesces in the appointment of a trustee, receiver, 
or liquidator of the general partner or of all or any substantial part of his [or her] 
properties;

(5) unless otherwise provided in writing in the cer t if ica te o f limited partnership agree­
m ent. [120] days after the commencement of any proceeding against the general partner

:o
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seeking reorganization, arrangem ent, composition, readjustment, liquidation, dissolution, 
or similar relief under any statute, law, or regulation, the proceeding has not been 
dismissed, or if within [90] days after the appointment without his [or her] consent or 
acquiescence of a trustee, receiver, or liquidator of the general partner or of all or any 
substantial part of his [or her] properties, the appointment is not vacated or stayed or 
within [90] days after the expiration of any such stay, the appointment is not vacated;

(6) in the case of a general partner who is a natural person,
(i) his [or her] death; or
(ii) the entry of an order by a court of competent jurisdiction adjudicating him [or

her] incompetent to manage his [or her] person or his [or her] estate;
(7) in the case of a general partner who is acting as a general partner by virtue of 

being a trustee of 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 dissolution and 
commencement of winding up of the separate partnership:

(9) in the case of a general partner tha t is a corporation, the filing of a certificate of 
dissolution, or its equivalent, for the corporation or the revocation of its charter; or

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

C O M M E N T
Sec tion  4 0 2  exp and s  c on s id e ra b ly  the  p ro v is io n s  o f  S ec tion  2 0  o f  the  p r i o r . u ni fo rm -4 a w 1916 A c t, 

w hich p rov id ed  f o r  d is so lu tion  in th e  e v en t o f  the  re t irem en t , d e a th  o r  in san ity  o f  a g e n e ra l p a rtn e r . 
S u b d iv is ion s  (1 ), (2 ) and  (3 ) re c og n ize  th a t the  g e n e ra l p a rtn e r 's  ag en cy  re la t io n sh ip  is te rm in ab le  a t 
w ill, a lth o u g h  it m ay  re s u lt  in a b reach  o f  the  p a rtn e rsh ip  a g re em en t g iv in g  r ise  to  an  ac tion  fo r  
d am ag e s . S ub d iv is ion s  (4 ) and  (5 ) re f le c t  a  ju d g m e n t th a t , u n le s s  the  lim ited  p a rtn e rs  a g ree  
o th e rw is e , th ey  o u g h t to  have the p ow e r to rid  th em se lv e s  o f  a g e n e ra l p a r tn e r  w ho is in such d ire  
fin a n c ia l s t ra i ts  th a t he is the su b je c t o f  p ro ceed in g s  u n d e r the  N a t io n a l B a n k ru p tc y  A o t Code o r  a 
s im i la r  p ro v is io n  o f  law . S u b d iv is ion s  (6 ) th ro u g h  (1 0 ) s im p ly  e la b o ra te  on  the  n o tion  o f  d ea th  in the 
case o f  a g e n e ra l p a r tn e r  w ho is n o t a n a tu ra l p e rson . O f c ou rse , th o  ad d it ion- a t t h o w o rd s  " and in 
t ho  p a r tn e r s h ip  ag re e m e n t ’ ’ w as- n o t in tended to  s u g g es t  th a t  lia b i lities to  th ir d p a n ie e -o o u ld - bo  
a f f eo ted - h w -pr-o v is ion s- in t he -p a r tn e r s hip—a g re eme n t. Subd iv is ion s  14) and  (5 ) d i f f e r  fro m  th e ir 
c o u n te rp a r t s  in th e  1976 A ct, re f le c t in g  the  p o licy  u n d e r ly in g  th e  1985  rev is ion  o f  S ec tion  201 . th a t 
the  p a rtn e rsh ip  a g re em en t , no t the  c e rt i fic a te  o f  Iim ited p a rtn e rsh ip , is the  a p p ro p r ia te  d ocum en t fo r  
s e t t in g  o u t m o s t p ro v is io n s  re la t in g  to the  re spec tive  p ow e rs , r ig h ts  and o b lig a t io n s  o f  the  p a rtn e rs  
in te r se . A lth o u g h  the  p a rtn e rsh ip  a g re em en t need n o t be w r it te n , the 1965 A c t p ro v id e s  th a t , to 
p ro te c t th e  p a rtn e rs  fr o m  fra u d , these  and  ce rta in  o th e r  p a r t ic u la r ly  s ig n ific a n t p ro v is io n s  m u s t be 
s e t o u t  in a w n tte n  p a rtn e rsh ip  a g re em en t to  be e ffe c t iv e  f o r  the  p u rp o se s  d e sc rib ed  in the Act.

§ 403. Genera! Powers and Liabilities
(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 to the restrictions of a 
partner in a partnership without limited partners.

(b) Except as provided in this [Act], a general partner of a limited partnership has the 
liabilities of a partner 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 partnership 
agreem ent, a general partner of a limited partnership has the liabilities of a partner in a 
partnership without limited partners to the partnership and to the other partners.

COMMENT
Sec tion  4 03  is d e rived  from  S ec tion  9 (1 ) o f  the  p r io r u n ifo rm -iaw , 1916  Act.
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§ 404. Contributions by General Partner
A general partner of a limited partnership 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 a. d powers, and is subject to the restrictions 
and liabilities, of a general partner and except as provided in the partnership agreement, 
also has the powers, and is subject to the restrictions, of a limited partner to the extent of 
his [or her] participation in the partnership as a limited partner.

COMMENT
Sec tion  404 is d e rived  fr o m  S ec tion  12 o f  the pr io r -u n ifo rm - law  1916  A c t and  m akes  c le a r  th a t the 

p a rtn e rsh ip  a g re em en t m ay  p ro v id e  th a t a g e n e ra l p a r tn e r  w ho is a ls o  a  lim ited  p a r tn e r  r r a y  exe rc is e  
a ll o f  the p ow e rs  o f  a lim ited  p a rtn e r .

§ 405. Voting

The partnership agreement may grant to all or certain identified general partners the 
right to vote (on a per capita or any other basis), separately or with all or any class of the 
limited partners, on any matter.

COMMENT
Section  4 0 5  is -new  f i r s t  ap p ea red  in the  1976 A ct and  is in tended  to  m ake  it c le a r th a t  th e  A c t does 

n o t re q u ire  th a t the  lim ited  p a rtn e rs  have  any r ig h t to  v o te  on  m a t te rs  as a s e p a ra te  c la s s .

A R TICLE 5 

F I N A N C E

§ 501. Form of Contribution

The contribution of a partner may be in cash, property, or services rendered, or a 
promissory note or other obligation to contribute cash or property or to perform services.

COMMENT
As noted in the comment to Section 101. the explicit permission to make contributions of services 

expands Section 4 of the pf-ior-uniform-1 aw, 1916 Act.

§ 502. Liability for Contribution
(a) A promise bv a limited partner to contribute to the limited partnership is not 

enforceable unless set out in a writing signed by the limited partner.
tailbj Except as provided in the certificate of- lim ited partnership agreement, a partner 

is obligated to the limited partnership to perform any enforceable promise to contribute 
cash or property or to perform services, even if he (or she] is unable to perform because 
of death, disability, or any other reason. If a partner does not make the required 
contribution of property or services, he [or she] is obligated at the option of the limited 
partnership to contribute cash equal to that portion of the value, as stated in the 
certificate of limited partnership records required to be kept pursuant to Section 105, of 
the stated contribution which has not been made.
&kc] Unless otherwise provided in the partnership agreement, the obligation of a 

partner to make a contribution or return money or other property paid or distributed in 
violation of this [Act] may be compromised only by consent of all partners. Notwith-
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standing the compromise, a creditor of a limited partnership who extends credit, or uOwse 
claim arises, otherwise acts in reliance on that obligation after the ftliftg-of-the-certtficate 
af-lmmed-partnership or-an amendment thoroto partner signs a writing which, in ■either 
case, reflects the obligation, and before the amendment or cancellation thereof to reflect 
the compromise, may enforce the original obligation.

C O M M E N T
Section  5 0 2 (a ) is new : it has n o  c o u n te rp a rt in th e  1916 o r  1976 Act. Because , un lik e  th e  p n o r  u n ifo rm  

acts , th e  1985 A ct does not re q u ire  th a t p rom ises to  c on trib u te  cash, p ro p e rty , o r  se rv ic e s  be d esc ribed  in 
th e  lim ited  p a rtn e rsh ip  ce rt i fic a te  to p ro tec t aga in st frau d  it re q u ire s  instead  tha t such im p o rta n t p rom ­
ises be in a signed w ritin g .

A lth ough  S e r i io n  1 7 (1 ) o f  th e  p rioF -tHHf nrm -low  1916 Act re q u ire d  a p a r tn e r  to  fu lf i l l his p rom ise  to  m ake 
c on trib u tion s , the  add ition  o f  c on trib u tion s  in th e  fo rm  o f  a p rom ise  to  re n d e r se rv ices  m eans th a t a p a r tn e r  
w ho is unab le  to  p e r fo rm  those se rv ic e s  because o f  d ea th  o r  d is ab ility  as w e ll as because o f  an in ten tion a l 
d e fa u lt is re q u ire d  to  p ay  th e  cash v a lu e  o f the  se rv ic e s  un less  th e  ee r t i ii e o t e o f l i m K e d p a r t ne f oh ip  p a r tn e r ­
sh ip  ag reem en t p rov id e s  o th e rw ise .

Subd iv is ion  (h i l£ j is d e riv ed  f r o m , hut e xpands upon . Sec tion  17 (3 ) o f  the  p n o r  u n ifo rm  low  1916 Act.

§ 503. Sharing of Profits and Losses

The profits and losses of a limited partnership shall be allocated among the partners, 
and among classes of partners, in the manner provided in writing in the partnership 
agreement. If the partnership agreement does not so provide in writing, profits and 
losses shall be allocated on the basis of the value, as stated in the camficatft-o-f-lim itsd 
partnership records required to be kept pursuant to Section 105, of the contributions made 
by each partner to the extent they have been received by the partnership and have not 
been returned.

C O M M E N T
Section 503 ie-new first appeared in the 1976 Act. The prior-wtiform-law 1916 Act did 

not provide for the basis on which partners would share profits and losses in the absence 
of agreement The 1985 Act differs from its counterpart in the 1976 Act by requiring 
that, to be effective, the partnership agreement provisions concerning allocation of profits 
and losses be in writing, and bv its reference to records required to be kept pursuant to 
Section 105. the latter reflecting the 1965 changes in Section 301.

§ 504. Sharing o f D istributions
Distributions of cash or other assets of a limited partnership shall be allocated among 

the partners and among classes of partners in the manner provided in writing in the 
partnership agreement. If the partnership agreement does not so provide in writing, 
distributions shall be made on the basis of the value, as stated in the certificate of limited 
partnership records required to be kept pursuant to Section 105. of the contributions made 
by each partner to the extent they have been received by the partnership and have not 
been returned.

C O M M E N T
Sec tion  504  is n o w  f i r s t  a p p ea red  in the  1976 A c t. The p r io r -u n ifo rm -law  1916 A ct did no t p ro v id e  

f o r  th e  b asis on w hich p a rtn e rs  w ou ld  s h a re  d is tr ib u t io n s  in the absence o f  a g re em en t. Sec tion  504 
a ls o  d i f fe r s  fro m  its c o u n te rp a rt in the  1976 A c t bv re q u ir in g  th a t , to he e ffe c t iv e , the n a rtn e rsm u  
a g re em en t p ro v is io n s  c on ce rn in g  a llo c a tio n  o f  d is tr ib u t io n s  be in w rit in g , and in its re fe re n c e  to 
re c o rd s  re q u ire d  to be kep t p u rs u a n t to Sec tion  105. the la t te r  re f le c t in g  the 1995 ch anges in Sec tion
3 0 1 . T h is  sec tion  a ls o  re c og n ize s  th a t p a rtn e rs  m ay choose  to sh a re  in d is tr ib u t io n s  on a .K ftV re n t 
b as is  th an  d i f fe re n t  from  th a t on  which th ey  sh a re  in p ro t its  and lo sses .
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A R T I C L E  6 

DISTRIBUTIONS AND WITHDRAWAL

§ 601. Interim  D istributions
Except as provided in this Article, a partner is entitled to receive distributions from a 

limited partnership before his [or her] withdrawal from the limited partnership and before 
the dissolution and winding up thereof;

(44 to the extent and a t the times or upon the happening of the events specified in the 
partnership agreemenu-a-ad

(2) .if any-riie tribution-coR&tiUUes-a-rGiurfi-of any- par t-of-his contribution-unde r Sec tion 
608(c), to the extont and at the .times or -upon the happening of the events  specified in the

COMMENT
Section  601 is  .new  f i r s t  a p p ea red  in the  1976  A c t. The 1976  Act p ro v is io n s  have  been m od ifie d  to  

re f le c t  the 1 985  ch anges m a fle  in Sec tion  201 .

§ 602. W ithdraw al of General P a rtn e r
A general partner may withdraw from a limited partnership a t any time by giving 

written notice to the other partners, but if the withdrawal violates the partnership 
agreement, the limited partnership may recover from the withdrawing general partner 
damages for breach of the partnership agreement and offset the damages against the 
amount otherwise distributable to him [or her].

COMMENT
Sec tion  6 0 2  is -new  f i r s t  ap p ea red  in the  1976  Act, bu t is g e n e ra lly  d e riv e d  fro m  S ec tion  3 8  o f  the 

U n i fo rm  P a r tn e rs h ip  A c t

§ 603. W ithdrawal o f Lim ited P artn er

A limited partner may withdraw from a limited partnership a t the time or upon the 
happening of events specified in- thO'ce r t if icate of- limited-pa rtne rehip-a nd-in-aGca rd ance 
with in writing in the partnership agreement. If the cer tif ica te  agreem ent does not 
specify in writing 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 of 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 of the limited 
partnership at its office in this State.

COMMENT
Section  6 03  is d e riv ed  f r o m  Sec tion  16(c ) o f  the  p r io r  u n if o r m - law  1916  A c t. The  19V6 A ct 

p ro v is io n  has been m od ifie d  to  re f le c t  th e  1 983  changes m ade in Sec tion  201 . T h is  section 
a d d it io n a lly  re f le c ts  th e  p o licy  d e te rm in a tio n , a ls o  em bod ied  in c e rta in  o th e r  sec tion s o f  the  19S5 A ct, 
th a t to  a vo id  fra u d , a g re em en ts  c on ce rn in g  c e rta in  m a tte rs  o f  s u b s ta n t ia l im po rtance  to the  p a rtn e rs  
w ill be e n fo rc e a b le  o n ly  i f  in w r it in g . I f  th e  p a rtn e rsh ip  a g re em en t does p rov id e , in w r it in g , w h e th e r 
a  lim ited  p a r tn e r  m av  w ith d raw  and , i f  he m av , w hen and on w h a t te rm s  and c ond ition s , those  
p ro v is io n s  w ill c o n tro l.
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§ 6 0 4 . D i s t r i b u t i o n  U p o n  W i t h d r a w a l

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 
agreem ent and, if not otherwise provided in the agreement, he [or she] is entitled to 
receive, within a reasonable time after withdrawal, the fair value of his [or her] interest in 
the limited partnership as of the date of withdrawal based upon his [or her] right to share 
in distributions from the limited partnership.

COMMENT
Section  6 04  io -now  f i r s t  app ea red  :*i the  1976 A c t. I t  f ix e s  th e  d is tr ib u t iv e  s h a re  o f  a w ith d raw ing  

p a r tn e r  in the  ab sence o f  an a g re em e n t 3m ong  the  p a rtn e rs .

§ 6 0 5 . D i s t r i b u t i o n  i n  K i n d
Except as provided in writing in the cer t ificate  of-limited partnership agreem ent, a 

partner, regardless of the nature of his [or her] contribution, has no right to demand and 
receive any distribution from a limited 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 distribution of any asset in kind from a limited partnership to the extent that the 
percentage of the asset distributed to him [or herj exceeds a percentage of that asset 
which is equal to the percentage in which he [or she] shares in distributions from the 
iimited partnership.

COMMENT
T h e  f i r s t  sen tence  o f  Sec tion  6 0 5  is d e rived  from  Sec tion  1 6 (3 ) o f  the  p rio r -u nf f o m -law^ 1916 Act; 

it a ls o  d i f fe r s  fro m  its c o u n te rp a rt in the  1976 A ct, re f le c t in g  th e  1985 changes m ade in Sec tion  3 0 1 . 
T h e  second sen tence f i r s t  app ea red  in the  1976 Act. 16 n ew , and  is in tended  to  p ro te c t a  lim ited  
p a r tn e r  la n d  the rem a in in g  p a r tn e rs i a g a in s t a  d is tr ib u t io n  in k ind  o f  m o re  than  h is s h a re  o f  
p a r t ic u la r  a sse ts .

§ 6 0 6 . R i g h t  t o  D i s t r i b u t i o n
At the time a partner becomes entitled to receive a distribution, he (or she] has the 

s ta tu s of, and is entitled to all remedies available to, a creditor of the limited partnership 
with respect to the distribution.

COMMENT
Sec tion  6 0 6  is new  f i r s t  a p p ea red  in the 1976  A ct, and  is in tended  to m ake it c le a r  th a t the  r ig h t o f  

a  p a r tn e r  to  rece ive  a d is tr ib u t io n , as Detween the p a rtn e rs , is no t su b je c t to the  eq u ity  r is k s  o f  the 
e n te rp r is e . On the o th e r  hand , since p a rtn e rs  e n tit le d  to  d is tr ib u t io n s  have  c re d it o r  s ta tu s , th e re  did 
n o t seem  to  be a need fo r  the  e x t ra o rd in a ry  rem edy  o f  Sec tion  1 6 (4 l la l o f  the  p r io r -u n i fo rm  la w . 1916 
A c t, which g ra n ted  a lim ited  p a r tn e r  the  r ig h t to  seek d is so lu tion  o f  the p a rtn e rsh ip  i f  he was 
u n su cc e s s fu l in d em and in g  the re tu rn  o f  his c on tr ib u tion . I t  is m o re  a p p ro p r ia te  fo r  the  p a r tn e r  to 
s im p ly  su e  as an  o rd in a ry  c re d ito r and  ob ta in  a ju d gm en t.

§ 6 0 7 . L i m i t a t i o n s  o n  D i s t r i b u t i o n

A partner may not receive a distribution from a limited partnership to the extent that, 
a fte r giving effect to the distribution, all liabilities of the limited partnership, other than 
liabilities to partners on account of their partnership interests, exceed the fair value of the 
partnership assets.

COMMENT
Sec tion  6 0 “  is d e rived  fro m  Sec tion  1611 Hal o f  the  p r io r 'Un i fo rm  law , 1916 A ct.
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§ 608. Liability Upon Return o f  Contribution
(a) If a partner has received the return of any part of his [or her] contribution without 

violation of the partnership agreem ent or this [Act], he (or she] is liable to the limited 
partnership for a period of one year thereafter for the amount of the returned contribu­
tion, but only to the extent necessary to discharge the limited partnership's liabilities to 
creditors who extended credit to the limited partnership during the period the contribution 
was held by the partnership.

(b) If a partner has received the return of any part of his [or her] contribution in 
violation of the partnership agreem ent or this [Act], he [or she] is liable to the limited 
partnership for a period of six years thereafter for the amounc of the contribution 
wrongfully returned.

(c) A partner receives a return of his [or her] contribution to the extent that a 
distribution to him [or her] reduces his [or her] share of the fair value of the net assets of 
the limited partnership below the value, as set forth in the ce r t ificate - of limited 
partnership records reouired to be kept pursuant to Section 105, of his contribution which 
has not been distributed to him [or her],

C O M M E N T
P a ra g ra p h  la l is d e riv ed  fro m  S ection  17(4) o f  th e  p rio r  u n i fo rm - l aw  1916 A c t, b u t th e  one y e a r  

s ta tu te  o f  lim ita tio n s h a s  been  ad d ed . P a ra g ra p h  (b) is d e r iv e d  fro m  S ection  17121(b) o f  th e  p n o r  
u n iio rm 4 a w  1916 A ct b u t. a g a in , a  s t a tu te  o f  lim ita tio n s h as b een  added.

P a ra g ra p h  (cl is  ne w , f i r s t  a p p e a re d  in th e  1976 A ct. T h e  p ro v isio n s o f  fo rm e r  S ection  17(2) th a t  
re fe rre d  to  th e  p a r tn e r  h o ld in g  a s  " t r u s te e ' ' a n y  m oney  o r  sp e c ific  p ro p e rty  w ro n g fu lly  re tu rn e d  to 
him  have been  e lim in a ted . P a ra g ra p h  (c) in th e  1985 A ct also d iffe rs  from  its  c o u n te rp a r t  in th e  1976 A ct to 
re flec t th e  1985 ch an g es m ad e  in S ec tio n s 1C5 and  201

ARTICLE 7 

ASSIGNMENT OF PARTNERSHIP INTERESTS

§ 701. N ature of P artnersh ip  In terest
A partnership interest is personal property.

C O M M E N T
T his sec tio n  is d eriv ed  from  S ection  18 o f  th e  pr-io r  u n ifo rm ' la w , 1916 A ct.

§ 702. Assignment of P artnersh ip  Interest
Except as provided in the partnership agreement, a partnership interest is assignable in 

whole or in part. An assignm ent o. a partnership interest does not dissolve a limited 
partnership or entitle the assignee to become or to exercise any rights of a partner. An 
assignm ent entitles the assignee to receive, to the extent assigned, only the distribution to 
which the assignor would be entitled. Except as provided in the partnership agreem ent, a 
partner ceases to be a partner upon assignment of all ais [or her] partnership interest.

C O M M E N T
S ection  19(1) o f  the  p r io r u n ifo rm 'law  1916 A ct p rov ided  s im p ly  th a t  " a  lim ited  p a r tn e r 's  in te re s t  is 

a s s ig n a b le " , ra is in g  a q u e s tio n  w h e th e r  an y  lim ita tio n s on  th e  r ig h t  o f  a s s ig n m e n t w e ie  p e rm itted . 
W hile th e  f irs t  s e n te n c e  o f  S ection  702 reco g n izes  th a t  th e  p o w e r  to a s s ig n  m ay  be re s tr ic te d  in the  
p a r tn e rs h ip  a g re e m e n t, th e r e  w as no in ten tio n  to  a f fe c t  in an y  w ay  th e  u su a l ru le s  re g a rd in g  
r e s t r a in ts  on a lien a tio n  o f  p e rso n a l p ro p e rty , T h e  second  an d  th ird  se n te n c e s  o f Section  702 a re  
d eriv ed  from  Section  19(3) o f  th e  p r io r ■■u n ifo rm - l a w . 1916 A ct. T he la s t se n te n c e  is ■ new - firs t 
a p p e a re d  in th e  1976 A ct.
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§ 703 ' LIMITl p a r t n e r s h ip  a c t
\

§ 703. Rights o f Creditor
On application to a court of competent jurisdiction by any judgm ent creditor of a 

partner, the court may charge the partnership interest of the partner with payment of the 
unsatisfied amount of the judgm ent with interest. To the extent so charged, the 
judgm ent creditor has only the rights of an assignee of the partnership interest. This 
[Act] does not deprive any partner of the benefit of any exemption laws applicable to his 
[or her] partnership interest.

C O M M E N T
S ec tion  7 03  is d e riv ed  fr o m  S ec tion  2 2  o f  the  p r io r  u rm 'orm  law  1916 A ct b u t has n o t c a rrie d  o v e r  

som e p ro v is io n s  th a t  w e re  th o u g h t to  be s u p e r f lu o u s . F o r  e x am p le , re fe re n c e s  in S ec tion  2 2 (1 ) to 
sp ec ific  rem ed ie s  h a v e  been om itted , as has a p roh ib ition  in S ec tion  2 2 (2 ) a g a in s t d is c h a rg e  o f  the  lien  
w ith  p a rtn e rsh ip  p ro p e r ty . O rd in a ry  ru le s  g o v e rn in g  the rem ed ie s  a v a i la b le  to  a c re d ito r  and the 
fid u c ia ry  o b lig a t io n s  o f  g e n e ra l p a r tn e r s  w i ll d e te rm in e  th o se  m a tte rs .

§ 704. Right of Assignee to Become Limited P artner
(a) An assignee of a partnership interest, including an assignee of a general partner, 

may become a limited partner if and to the extent tha t (44 (i) the assignor gives the 
assignee that righ t in accordance with authority described in the ce rtifica te -of limited 
partnership agreem ent, or (2) (ii) all other partners consent.

(b) An assignee who has become a limited partner has. to the extent assigned, the 
rights and powers, and is subject to the restrictions and liabilities, of a limited partner 
under the partnership agreem ent and this [Act]. An assignee who becomes a limited 
partner also is liable for the obligations of his [or her] assignor to make and return 
contributions as provided in Ar t icle Articles 5 and 6. However, the assignee is not 
obligated for liabilities unknown to the assignee a t the time he [or she] became a limited 
partner and- which- coold- not-be as ce r ta ined -from the ce r t ifica te -of- limited- partnerchip.

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

C O M M E N T
Sec tion  7 04  is d e riv e d  f r o m  S ec tion  19 o f  the p r io r  u n ifo rm  la w , 1916  A ct, bu t p a ra g ra p h  (b ) d e fin e s  

m o re  n a r r o w ly  th an  S ec tion  19 the  o b lig a t io n s  o f  the a s s ig n o r th a t a re  a u tom a t ic a lly  a ssum ed  by the 
a ss ig n e e . Sec tion  7 0 4  o f  th e  1985 A ct a ls o  d i f fe r s  fro m  the  1976  A c t to r e f le c t  the  1985  changes 
m ade in Sec tion  201 .

§ 705. Power of Estate of Deceased or Incom petent P artner
If a partner who is an individual dies or a court of competent jurisdiction adjudges him 

[or her] to be incompetent to manage his [or her] person or his [or her] property, the 
partner's  executor, administrator, guardian, conservator, or other legal representative 
may exercise all of the partner's rights for the purpose of settling his [or her] estate or 
administering his [or her] property, including any power the partner had to give an 
assignee the right to become a limited partner. If a partner 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.

C O M M E N T
fe c t io n  7 0 5  is d e riv e d  fr o m  S ec tion  2 1 (1 ) o f  the  p r io r -un ifo rm - law , 1916 Act F o rm e r  Sec tion  2 1 i2 ) , 

m a k in g  a deceased lim ite d  p a rtn e r 's  e s ta te  liab le  fo r  his lia b ilit ie s  as a lim ited  p a r tn e r  w as  d e le ted  as 
s u p e r f lu o u s , w ith  no  in ten tion  o f  c h an g in g  the  lia b ility  o f  the  e s ta te .
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ARTICLE 8 

DISSOLUTION

§ 801. N oivjudicial D isso lu tion

A limited partnersh ip  is dissolved and its a ffa irs  shall be wound up upon the happening 
of the firs t to occur of the following:

(1) a t the tim e specified in the certifica te  o f limited partnership:

(2) or upon the happening of events specified in w riting  in the cer tif ica te o f  limited 
partnersh ip  ag reem en t;

(3W3] w ritten  consent o f all partners ;

(5^4) an event o f w ithdraw al o f a general p a rtn e r  unless a t  the tim e there is a t  least 
one o ther general p a rtn e r  and the cer t ificate o f ■ lim ited w ritten  provisions of the 
partnersh ip  ag reem en t pe rm its  perm it the business o f the limited partnersh ip  to be 
carried on by the rem aining general p a rtn e r and th a t partn e r does so, b u t the limited 
partnersh ip  is not dissolved and is not required  to be wound up by reason  of any event of 
w ithdraw al, if, w ithin 90 days a f te r  the w ithdraw al, all partners ag ree  in w riting  to 
continue the business of the limited partnersh ip  and to  the appointm ent of one or more 
additional general p a rtn e rs  if necessary  or desired; or

en try  of a decree of judicial dissolution under Section 802.

COMMENT
Section 801 merely collects ir. one place all of the events causing dissolution. Paragraph (3) is 

derived from Sections 9(l)(g) and 20 of the prior uniform-law, 1916 Act, but adds the 90-day grace 
period. Section 801 also differs from its counterpart in the 1976 Act to reflect the 1985 changes 
made in Section 201.

§ 802. Ju d ic ia l D isso lu tion
On application by or fo r a p a rtn e r  the [designate the appropriate  court] court m ay 

decree dissolution of a limited partnersh ip  w henever it is not reasonably  practicable to 
carry  on the business in conform ity  w ith the partnersh ip  agreem ent.

COMMENT
Section 802 is r.ow first appeared in the 1976 Act.

§ 803. W inding  L p
Except as provided in the partnersh ip  ag reem ent, the general p a rtn e rs  who have not 

w rongfully  dissolved a limited partnersh ip  or. if none, the limited partne rs , m ay w ind up 
the limited partnersh ip 's  affa irs; b u t the [designate the appropriate court] court may 
wind up .he limited partne rsh ip 's  a ffa irs  upon application of any partne r, his [or her] legal 
rep resen ta ti ’e, o r assignee.

COMMENT
Section 803 it now first appeared in the 1976 Act, and is derived in part from Section 37 of the 

Uniform General Partnership Act.

§ 804. D istrib u tio n  o f A ssets 
Upon the winding up of a limited partnersh ip , the asse ts  shall be d istribu ted  as follows:

(1) to creditors, including p artn e rs  who are  creditors, to the ex ten t perm itted  by law, in

28
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satisfaction o f liabilities of the limited partnership other than liabilities fo r distributions to 
partners under Section 601 or 604;

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

(3) except as provided in the partnership agreement, to partners f irs t fo r the return of 
the ir contributions and secondly respecting their partnership interests, in the proportions 
in which the partners share in distributions.

COMMENT
Section 804 revises Section 23 of the prior uniform law 1916 Act by providing that (1) to the extent 

partners are also creditors, other than in respect of their interests in the partnership, they share with 
other creditors, (2) once the partnership's obligation to make a distribution accrues, it must be paid 
before any other distributions of an "equity" nature are made, and (3) general and limited partners 
rank on the same level except as otherwise provided in the partnership agreement.

ARTICLE 9 

FOREIGN LIMITED PARTNERSHIPS

§  9 0 1 . L a w  G o v e r n i n g

Subject to the  Constitution o f this S tate, (i) the laws of the s ta te  under which a  foreign 
limited partnersh ip  is organized govern its organization and in ternal a ffa irs  and the 
liability o f its limited partners , and (ii) a foreign limited partnership  may not be denied 
reg istra tion  by reason of any difference between those laws and the laws of this S tate.

COMMENT
Section 901 is -new. first appeared in the 1976 Act.

§ 902. R eg istra tion

Before transac ting  business in this S tate, a foreign limited partnersh ip  shall reg ister 
w ith the S ecre tary  of S tate . In order to reg ister, a  foreign limited partnersh ip  shall 
subm it to the S ecretary  of S tate , in duplicate, an application fo r reg istra tion  as a foreign 
limited partnersh ip , signed and sworn to  by a general p a rtn e r and se ttin g  forth:

(1) the nam e of the foreign limited partnership  and, if d ifferen t, the nam e under which 
it proposes to reg is te r and tran sa c t business in this S tate;

(2) the 6 ta te  S tate  and date o f its formation;

(3j the -gene r a l-charac te r -of t he- bus ineee-it-proposes to -tra nsac t in t hi6 S ta te t

(4) (3) the  nam e and address of any agen t for service of process on the foreign limited 
partnersh ip  whom the foreign limited partnersh ip  elects to appoint; the ag en t m ust be an 
individual residen t of th is s ta te  S ta te , a dom estic corporation, o r a foreign corporation 
having a place o f business in, and authorized to do business in, this S tate;

(а) (4) a s ta tem en t th a t the S ecretary  of S tate  is appointed the ag en t of the foreign 
limited partnersh ip  for service of process if no agen t has been appointed under paragraph
(4) (3) or, if appointed, the ag en t's  au thority  has been revoked or if the agen t cannot be 
foun3 or served with the exercise of reasonable diligence;

(б) (5) the address o f the office required to be m aintained in the S ta te s ta te  of its 
organization  by the laws o f th a t S ta te  s ta te  or, if not so required, of the principal office of 
the  foreign limited partnership; and



(734 f-th» c er;ificate-o f -litnited pa rtnorBhip-filed-in-th e foro ig n lire ited-pa r tn a rsh ip ’p Bta t o 
• o f o rg anisa t ion is no t- p e q w e d - to -include the na ro e e -and  buginees- addroocoe of tho 
parWwrBr-a-4iBt-o f  th e r.amo6 aad-add feeeee.

(6) the nam e and business address of each general p a rtn e r; and

(7) the address of the office a t  which is kept a lis t o f the  nam es and addresses of the 
limited p artn e rs  and the ir capital contributions, to g e th e r  w ith an undertak ing  bv the 
foreign limited partnersh ip  to  keep those records until the foreign limited partne rsh ip 's  
reg istra tion  in this S ta te  is cancelled or w ithdrawn.

COMMENT
Section 902 is-eew, first appeared in the 1976 Act. It was thought that requiring a full copy of the 

certificate of limited partnership and all amendments thereto to be filed in each stare in which the 
partnership does business would impose an unreasonable burden on interstate limited partnerships 
and that the information on-file- was Section 902 required to be filed would be sufficient to tell 
interested persons where they could write to obtain copies of those basic documents. Subdivision (3) 
of the 1976 Act has been omitted, and subdivisions i6l and (7) differ from thejr counterparts in the 
1976 Act, to conform these provisions relating to the registration of foreign limited partnerships to 
the corresponding changes made bv the Act in the provisions relating to domestic limited partner­
ships. The requirement that an application for registration be sworn to bv a general partner is 
simplv intended to produce the same result as is provided for in Section 204(c) with respect to 
certificates of domestic limited partnerships: the acceptance and endorsement bv the Secretary of 
State (or equivalent authority) of an application which was not sworn bv a general partner should be 
deemed a mere technical and insubstantial shortcoming, and should not result in the Iimited partners' 
being subjected to general liability for the obligations of the foreign limited partnership (See Sect'^n 
907'clj.

§ 903. Issu an ce  o f  R eg istra tion

(a) If  the S ecre tary  of S ta te  finds th a t an application for reg istra tion  conform s to law 
and all requisite fees have been paid, he (or she] shall:

(1) endorse on the application the word “ Filed”, and the m onth, day, and y ea r  of the 
filing thereof:

(2) file in his [or her] office a duplicate original o f the application: and
(3) issue a certifica te  o f reg istra tion  to tran sac t business in this S tate .

(b) The certificate of reg istra tion , toge ther with a duplicate original o f the application, 
shall be re tu rned  to the person who filed the application or his (or her] rep resen ta tive .

COMMENT 
Section 9C3 first appeared in the 1976 Act.

§ 904. N am e

A foreign limited partne rsh ip  may reg ister with the S ecre tary  of S ta te  under any  nam e, 
w hether or not it is the nam e under which it is reg istered  in its sta te  of organization, th a t 
includes w ithout abbreviation the w ords "limited p artn e rsh ip ” and th a t could be reg ­
istered  by a dom estic limited partnership .

COMMENT
Section 904 ie-new, first appeared in the 1976 Act.

LIMITED PARTNE’""HP ACT § 902

§ 905. C hanges and A m endm ents

If any s ta tem en t in the application fo r registration o f a  foreign limited partnersh ip  w as 
false when made or any arrangem en ts o r other facts described have changed, m aking the 
application inaccurate in any respect, the foreign limited partnersh ip  shall prom ptly file in
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§ 905 \ I ’ T E D  P A R T N E R S H I P  A C T

the office of the S ecretary  of S tate a certificate, signed and sw orn to  by a general 
partne r, correcting  such sta tem ent.

COMMENT
Section 905 ie-na-w, first appeared in the 1976 Act. It corresponds to the provisions of Section 

202(c) relating to domestic limited partnerships.

§ 9 0 6 . C a n c e l l a t i o n  o f  R e g i s t r a t i o n

A foreign limited partnersh ip  may cancel its reg istra tion  by filing with the S ecre tary  of 
S ta te  a  certificate of cancellation signed and sworn to by a general partne r. A cancella­
tion does not te rm inate the authority  of the S ecretary  of S ta te  to accept service of process 
on the foreign limited partnership  with respect to [claims fo r relief] [causes of action] 
arising  o u t of the transactions of business in this S tate.

COMMENT
Section 906 is-new. first appeared in the 1976 Act.

§ 9 0 7 . T r a n s a c t i o n  o f  B u s i n e s s  W i t h o u t  R e g i s t r a t i o n
(a) A foreign limited partnership  transac ting  business in this S ta te  may not m aintain 

any action, suit, or proceeding in any cou rt of this S tate  until it has reg istered  in this 
S tate .

(b) The failure of a foreign limited partnersh ip  to reg is te r in this S ta te  does not impair 
the validity of any contract o r ac t of the foreign limited partnersh ip  or p reven t the K" eign 
limited partnersh ip  from  defending any action, suit, o r proceeding in any court o f this 
S tate .

(c) A limited partn e r o f a  foreign limited p artnersb ;p is not liable as a general p a rtn e r  
of the foreign limited partnership  solely by reason of having transacted  business in this 
S ta te  w ithout reg istration .

(d) A foreign limited partnership, by transac ting  business in this S tate  w ithout re g is tra ­
tion, appoints the S ecretary  of S tate as its ag en t for service of process w ith respect to 
[claims for relief] [causes of action] arising  out o f tl'.e transaction  o f business in this 
S tate .

COMMENT
Section 907 ie new, first appeared in the 1976 Act

§ 9 0 8 . A c t i o n  b y  [ A p p r o p r i a t e  O f f i c i a l ]

The [designate the appropriate official] m ay bring an action to  restra in  a foreign limited 
partnersh ip  from  transacting  business in this S ta te  in violation of this Article.

COMMENT
Section 908 i6-new., first appeared in the 1976 Act.

ARTICLE 10 

DERIVATIVE ACTIONS

§ 1 0 0 1 . R i g h t  o f  A c t i o n

A iimited partne r m ay bring an action in the righ t o f a limited partnersh ip  to recover a 
judgm en t in its fav o r if general partners with au thority  to do so have refused  to bring the
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action or if an  e f fo r t  to cause those general p a rtn e rs  to bring  the action is not likely to 
succeed.

COMMENT
Section 1001 is new. first appeared in the 1976 Act.

§ 10 0 2 . P r o p e r  P l a i n t i f f
In a derivative action, the p la in tiff m ust be a p a r tn e r  a t the tim e of b ringing the action 

and (i) m ust have been a p a r tn e r  a t  the time of the transaction  of which he [or she] 
complains o r (ii) his [or her] s ta tu s  as a partn e r had-m ust have devolved upon him (or her] by 
operation of law or pursuan t to  the te rm s of the partnersh ip  agreem ent from a person who was a 
p artn e r a t the  tim e of the transaction .

COMMENT
Section 1002 is now. first appeared in the 1976 Act.

§ 1003. P l e a d i n g

In a  derivative action, the com plaint shall se t fo rth  w ith particu larity  the e ffo rt of the 
p la in tiff to secure  initiation of the action by a general p a rtn e r  or the reasons fo r not 
m aking the e ffo rt.

COMMENT
Section 1003 is-new. first appeared in the 1976 Act.

§ 1004. E x p e n s e s

If a derivative action is successfu l, in whole or in p a rt, or if any th ing  is received by the 
p la in tiff as a re su lt o f a judgm ent, compromise, or se ttlem en t of an action or claim, the 
court may aw ard  the  p la in tiff reasonable expenses, including reasonab le a tto rn ey 's  fees, 
and shall d irec t him [or her] to rem it to the lim ited partnersh ip  the  rem ainder of those 
proceeds received by him [or her].

COMMENT

Section 1004 is new, first appeared in the 1976 Act.

ARTICLE 11 

MISCELLANEOUS

§ 1101. C o n s t r u c t i o n  a n d  A p p l i c a t i o n

This [Act] shall oe so applied and construed to e ffec tu a te  its general purpose to m ake 
uniform  the law w ith respec t to the subject of this [Act] am ong s ta te s  enacting  it.

COMMENT
Because the principles set out in Sections 28(1) and 29 of the 1916 Act have become so universally 

established, it was felt that the 1976 and 1983 Acts need not contain express provisions to the same 
effect. However, it is intended that the principles enunciated in those provisions of the 1916 Act also 
apply to this Act.

)
LIMITED PARTT 'SHIP ACT § 1001
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§ 1102 \ l 'TED PARTNERSHIP ACT

§ 1 1 0 2 . S h o r t  T i t l e

This [Act] m ay  be cited as the Uniform Limited P artnersh ip  Act.

§ 1103. S everability

I f  any provision of this [Act] o r its application to any person o r  circum stance is held 
invalid, the invalidity does not affec t o ther provisions or applications of the [Act] which 
can be given effec t w ithout the invalid provision or application, and to this end the 
provisions o f this [Act] a re  severable.

§ 1 1 0 4 . E f f e c t i v e  D a t e ,  E x t e n d e d  E f f e c t i v e  D a t e  a n d  R e p e a l

Except as se t fo rth  below, the effective date  o f this [Act] i s  and the following
acts [list p o o r  existing limited partnersh ip  acts] a re  hereby repealed:

(1) The existing provisions for execution and filing of certifica tes of limited p artn e r­
ships and am endm ents thereunder and cancellations the reo f continue in effect until 
[specify tim e required to c reate  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 genera l p a rtn e r ceases to be a 
m em ber of a  limited partnersh ip , is not effective until the ex tended  effective date, and the 
applicable provisions of existing  law continue to govern until the extended effective date.

(3) Sections 501, 502 and SOS apply only to contributions and d istributions made a f te r  
the effective date of this [Act].

(4) Section 704 applies only to assignm ents made a f te r  the effective date o f th is [Act].

(5) Article 9. dealing with reg istra tion  of foreign limited partnersh ip s, is not effective 
until the ey .ended effective date.

(6) Unless o therw ise agreed  bv the partners , the applicable provisions of existing law 
governing allocation of profits and losses (ra th e r than the provisions of Section 503), 
d istributions to a w ithdraw ing  partne r (ra th e r than the provisions of Section 604), and 
d istributions of asse ts  upon the winding up of a limited partn e rsh ip  (ra th e r than the 
provisions of Section 304) govern limited partnersh ips form ed before the effective date of 
this [ActI.

COMMENT

Subdivisions (6) and (7) did not appear in Section 1104 of the 1S76 Act. They are included in the 
1985 Act :o ensure that the application of the Act to limited partnerships formed and existing before 
the Act becomes effective would not violate constitutional prohibitions against the impairment of 
contracts.

§ 1 1 0 5 . R u l e s  f o r  C a s e s  N o t  P r o v i d e d  f o r  i n  T h i s  [ A c t ]

In any case not provided for in this [Act] the provisions of the Uniform  P artnersh ip  Act 
govern.

COMMENT
The result provided for in Section 1105 would obtain even in its absence ii; a jurisdiction which had 

adopted the Uniform Partnership Act, bv operation of section 6 of that act.



L I M I T E D  P A R T N E R S — D . A C T

§ 1106. Savings Clause

The repeal of any s ta tu to ry  provision bv this fActl does no t impair, o r o therw ise affect. 
the organization o r the continued existence of a limited partnersh ip  ex isting  a t the 
effec tive  date of th is fActl, nor does the repeal of any ex isting  s ta tu to ry  provision bv this 
A ct im pair any co n trac t or a ffec t any rig h t accrued before the effective date of this 
Act],

COMMENT
Section 1106 did not appear in the 1976 Act. It is included in the 1985 Act to ensure that the 

application of the Act to limited partnerships formed and existing before the Act becomes effective 
would not violate constitutional prohibitions against the impairment of contracts.



A l a s k a  S l a t e  l e g i s l a t u r e

R e p r e s e n t a t i v e  C a r l  E .  M o s e s

CHAIRMAN 
HOUSE SPECIAL FISHERIES COMMITTEE

CHAIRMAN 
HOUSE RULES COMMITTEE

SESSION:
CAPITOL BUILDING, ROOM 204 
JUNEAU, ALASKA 99001-1182 
PHONE: (907) 465-4451 
FAX: (907) 465-3445

MEMBER 
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PUBLIC SAFETY

INTERIM:
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UNALASKA. ALASKA 99GB5 
PHONE: (907) 581-1234 
FAX: (907) 50I -2B75

D A T E :  February 18, 1993

TO Rep. Bill Hudson, Chairman 
House Labor & Commerce Committee

FROM Rep. Carl E. Moses, Chairma. 
House Rules Committee

RE Request for Hearing

I would like to request a committee hearing on HB 112, the bill to 
complete the modernization of Alaska's Uniform Limited Partnership 
Act. As you may know, the Act was brought up to nationally 
prescribed standards last year by SB 193. Previous to that, Alaska 
law embraced statutory language dating back to 1916.

In short, Alaska, the last state to do so, adopted the 1976 revisions 
with further amendments from 1985, as recommended by the 
National Conference of Commissioners on Uniform State Law. In its 
upgrade, SB 193 did not include one significant component: It did 
not adopt the more efficient NOTICE form of certification, as 
opposed to the cumbersome LONG form. With many limited business 
partnerships today having as many as hundreds of partners, it is 
impractical and unnecessary to require amendments and new 
filings in each case of a partner selling his or her interest.

Section 1 of HB 112 substitutes the NOTICE form of the certificate 
of limited partnership for the LONG form. The remainder of the bill 
provides compatib ility amendments, and an effective date, which 
coincides with the effective date of SB 193 from last year. The 
effective date will be July 1, 1993.

ADAK • AKl 
COLD BAY . DUTCH HAF 

NELSON LAGOON . N 
SHEMYA - S



■— BMMBH— — — — I— — — w f w — ICilB

Available to testify before the committee is Mr. Arthur H. Peterson, 
Uniform Law Commissioner for the State of Alaska. If you need 
further information, or wish to contact Mr. Peterson, please advise 
Tim Benintendi of my office at 3764.

C E M / t b / m 1 3



D I V I S I O N  O F  L E G A L  S E R V I C E S

LEGISLATIVE AFFAIRS AGENCY 
STATE OF ALASKA

(907) 405-3807 or 405-2450 
FAX (907) 405-2029 
Mail Slop 3101

130 Seward Street, Suite 409 
Juneau, Alaska 99801-2105

ME MO R A N D U M February 9, 1993

SUBJECT: Sectional analysis of HB 112

TO: Representative Carl Moses, Chair 
House Labor and Commerce Committee 
Attn: Tim

FROM: Theresa L. Bannister 
Legislative Counsel

7 S t>

You have requested a sectional analysis of the above-described bill. As a preliminary 
matter, note that a sectional analysis of a bill should not be considered an authorita­
tive interpretation of the bill and the bill itself is the best statement of its contents.

Section 1 of the bill removes the requirement that two or more persons have to 
execute the certificate of limited partnership. Reduces the amount of information 
that must be provided in the certificate of limited partnership. This is the major 
change in the bill. The majority of the other changes in the bill reflect this change. 
The bill takes the approach of relying on a written partnership agreement or on the 
partnership records as the sources for the information deleted from the certificate.

Section 2 of the bill amends the section relating to the amendment of the certificate 
of limited partnership. Deletes partnership contribution changes from the list of 
events that require an amendment to the certificate of limited partnership. This 
reflects the deletion of contribution information from the information required to be 
in the certificate.

Section 3 amends the section on the execution of partnership certificates. Simplifies 
the execution requirements of certain partnership certificates by only requiring 
execution by the general partners. Deletes the reference to contributions. These 
changes are necessary because the certificate of limited partnership is no longer 
required to include information on limited partners and the contributions of the 
partners.

Section 4 of the bill allows ■''erson to use an attorney-in-fact to sign original 
certificates of limited partnership, certificates of amendment, and certificates of



Representative Carl Moses
February 9, 1993
Page 2

cancellation. Since the certificates are no longer required to contain information on 
limited partners or partnership contributions, the reference in this subsection to 
partners is limited to general partners, and the reference to contributions is deleted.

Section 5 of the bill changes the scope of the notice provided by a filed certificate of 
limited partnership. The certificate provides notice of who is a general partner, not 
who is a limited partner.

Section 6 of the bill changes the section on the admission of limited partners. The 
section is amended (1) to add subsection (a), and (2) to delete a subsection that 
provided that new limited partners are added by amending the certificate of limited 
partnership. These changes result from the changes made to the certificate of limited 
partnership. Under those changes, limited partners are no longer required to be 
identified in the certificate.

Section 7 of the bill indicates that a person who makes certain contributions to a 
limited partnership is liable as a general partner to certain third parties until either 
of two listed events occurs. Rewrites the second event to refer to general partners 
and not to limited partners, since the chapter no longer requires limited partners to 
be identified in the partnership certificates.

Section 8 of the bill addresses the enforceability and compromise of a partner’s 
promise to contribute to the limited partnership. Adds a new subsection (a), and 
makes other changes to implement the fact that contribution information is no longer 
required to be included in the certificate of limited partnership.

Section 9 of the bill directs how profits and losses of a limited partnership are to be 
allocated among the partners. Substitutes a reference to the partnership records for 
the reference to the certificate of limited partnership, since information on the value 
of partnership contributions is no longer required to be contained in the certificate.

Section 10 of the bill directs how distributions are to be allocated among the partners. 
Substitutes a reference to the partnership records for the reference to the certificate 
of limited partnership, since information on the value of partnership contnbutions is 
no longer required to be contained in the certificate.

Section 11 of the bill states the extent and time when a partner is entitled to receive 
distributions from a limited partnership. The deletion of paragraph (2) reflects the 
changes made in sec. 1 of the bill to the information required to be in the certificate 
of limited partnership.

Section 12 of the bill establishes when a limited partner can withdraw from a limited 
partnership. Since under sec. 1 of the bill the certificate of limited partnership will 
contain less information, the section substitutes references to the partnership



agreement for the references to the certificate. Requires the time or events of 
withdrawal to be specified in written form in the agreement or the section takes over.

Section 13 of the bill makes changes to reflect the bill’s general approach to require 
less information in the certificate of limited partnership and refers instead to a 
written partnership agreement.

Section 14 of the bill makes changes to reflect the bill’s general approach to require 
less information in the certificate of limited partnership *md refers instead to the 
records required under AS 32.11.840 as the source of the information.

Section 15 of the bill makes changes to reflect the bill’s general approach to require 
less information in the certificate of limited partnership. Refers instead to the 
partnership agreement as the source of the authority for giving an assignee of a 
partnership interest the right to become a limited partner.

Section 16 deletes the reference to the certificate of limited partnership since, under 
sec. 1 of the bill, the certificate is no longer required to contain information from 
which liabilities of the limited partnership could be ascertained.

Section 17 of the bill makes changes to reflect the bill’s general approach to require 
less information in the certificate of limited partnership. The section substitutes a 
written partnership agreement as a source for determining what events trigger the 
dissolution of the partnership.

Section 18 of the bill deletes paragraph (3) from the registration application for a 
foreign limited partnership. The same deletion was made for domestic limited 
partnerships. Requires the foreign limited partnership to include in its registration 
application the name and address of each general partner, the address where 
information on the limited partners is kept, and an undertaking by the partnership 
to maintain the records.

Section 19. The deletion of AS 32.11.810(3) reflects that information on the 
character of the limited partnership’s business is no longer required to be included 
in the certificate of limited partnership.

Section 20 of the bill requires a limited partnership to maintain records containing 
some of the information that is no longer required to be included in the certificate 
of limited partnership.

Section 21 of the bill makes a deletion to reflect that the identity of the limited 
partners is no longer required to be included in the certificate of limited partnership.

Section 22 of the bill provides transition provisions for the bill.

Representative Carl Moses
February 9, 1993
Page 3



w B s s s m . ■ . . •' vi. ' '. '• .- ’ ... . . .. ■ . •

Representative Carl Moses 
February 9, 1993 
Page 4

Section 23 of the Act makes its provisions retroactive to the desired effective date if 
the Act is not enacted by the effective date.

Section 24 of the bill provides that the Act takes effect on July 1, 1993, the date when 
AS 32.11, the chapter being amended, is scheduled to go into effect.

If I may be of further assistance, please advise.

TLB:glc
93-110.glc
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FISCAL NOTE

BILL NO. HB 112

ANALYSIS: (continued)

This L'ill repea ls ,  reenacts ,  and amends  a good part  o f  the s ta te ' s  Limited 
Par tnersh ip / c t ,  AS  3 2 . 1 0 ,  which w as  first adopted in 1 9 9 2 .  The  bill dea ls  with 
t ransac t ions  be tween  private part ies,  and it will not have a f iscal impact  f o r  the 
Depar tmen t  o f  Law.
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1002 Federal Receipts 0 0 0 0 0 0
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HB 112: "An Act relating to limited partnerships; and
providing for an effective date."

The Department of Commerce and Economic Development favors passage of 
House Bill 112, as it provides greater uniformity to the Uniform Partnership 
Act. These amendments to Chapter 128, ° TA  1992, effective July 1 ,199S, will 
have, to a small degree, some filing red on of activity by the department, 
due to the deletions of information to ! i^ed.

While no amendments are offered by the department, the Legislature may 
wish to consider the following:

1. Section 1 and Section 18 delete the requirement of 
a limited partnership to file a general character of 
the business it proposes to transact. It is suggested 
tha t the Legislature may wish to weigh the inclu­
sion of a Standard Industrial Classification code 
(SIC) to be filed with the department. This would 
provide statistical information to agencies of the 
state government and to others who wish to deter­
mine the scope of Limited Partnership businesses 
operating in the State of Alaska. The SIC codes are 
a requirement for business licenses and for corpora­
tions filing with the department. This information 
has been helpful in Economic Development studies.

2. The department in preparation for the July 1,1993, 
effective date of Chapter 128 SLA 1992, has found 
tha t other states have had some administrative

Jiroblems with the lack of authority to dissolve a 
imited partnership when it becomes known th a t the 

limited partnership no longer has any operational 
existence. The only action available to the depart­
ment would be to remove the nonfunctional limited 
partnership at the expiration date listed on its 
certificate. It might be appropriate for the Legisla­
ture to consider including the department as one 
tha t could make application to Superior Court for 
judicial dissolution (Section 32.11.380).

The department appreciates the opportunity to state our position, and finds

1)* §£ |
£ 0 m e  department appreciates tne opportunity to state our position, ana nnai0 7J | that should HB 112 pass, there would be no fiscal impact upon the agency.
U > ^4)

4 -  U  

§  £  ,

® | Date
t  0

u PF/WFK/lvsl49.WK/2893c

Q<*

Paul Fuhs,v6bmmissioner
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A Few F a c ts  AJbOUt 
THE UNIFORM LIMITED PARTNERSHIP ACT

PURPOSE: To p r o v id e  a more f l e x i b l e  and s t a b l e  b a s i s  f o r  
th e  o r g a n iz a tio n  o f  l im it e d  p a r t n e r s h ip s ,  and h e lp  
s t a t e s  s t im u la te  new l im it e d  p a r tn e r s h ip  b u s in e s s  
v e n tu r e s .

ORIGIN: Com pleted b y  th e  Uniform  Law C om m issioners in  
19 7 6 , and amended in  198 5. The o r i g i n a l  L im ite d  
P a r tn e r s h ip  A c t was com pleted in  19 16  and ad o p ted  
i n  49 s t a t e s  and t h e  D i s t r i c t  o f  C olu m bia.

APPROVED BY: American Bar A s s o c ia t io n

STATE
ADOPTIONS OF 
ULPA ( 1 9 7 6 ) :

Alabama
A rizo n a
C a li f o r n ia
C o n n e c tic u t
Iowa

M aryland
M ich igan
Montana
M isso u ri
Nebraska

New J e r s e y  
O hio
S o u t h C a r o l i n a
W ashington
Wyoming

STATE
ADOPTIONS OF 
ULPA (1976) 
WITH 1985  
AMENDMENTS:

A la sk a  
A rkansas . 
C olorad o  
Delaw are  
D i s t r i c t  o f  

Colum bia  
F l o r i d a . 
G e o rg ia  
H aw aii 
Idaho  
I l l i n o i s  
In d ia n a

Kansas
K entucky
M assach u setts
M innesota
M is s is s ip p i
Nevada
Hew Hampshire 
New M exico  
New York  
N orth C a r o lin a  
N orth Dakota .

Oklahoma
Oregon
P e n n s y lv a n ia
Rhode I s la n d
S o u th  D akota
T e n n e sse e
Texas
U tah
V i r g i n i a
W est V i r g i n i a
W isco n sin

I N T R O D U C T I O N S  
OF ULPA (1976) 
WITH 1985 
AMENDMENTS:

I N T R O D U C T I O N S  
OF 1985 
AMENDMENTS
o n l y :

F o r an y fu r t h e r  in fo rm a tio n  r e g a r d in g  th e  U niform  L im ite d  
P a r tn e r s h ip  A a t  (1976) w ith  1985 Amendments, p le a s e  c o n t a c t  John  
McCabe o r  K a t ie  R obinson a t  3 1 2 -9 1 5 -0 1 9 5 .

^(1/15/93) J)



N E E D  A  
S P E A K E R ? T h e s e  p e r s o n s  a r e  a v a i l a b l e  t o  p r o v i d e  t e s t i m o n y  

o r  g i v e  p r e s e n t a t i o n s  o n  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  Act:

J o e l  A d e l m a n  R o b e r t  B e r g e r
D e t r o i t ,  M i c h i g a n  C h i c a g o ,  I l l i n o i s
A d v i s o r  R e p o r t e r

H o w a r d  W a l t h a l l  
B i r m i n g h a m ,  A l a b a m a  
A B A  A d v i s o r

F o r  i n f o r m a t i o n  o n  a r r a n g i n g  a s p e a k e r ,  c o n t a c t  J o h n  M c C a b e  
o r  K a t i e  R o b i n s o n  a t  3 1 2 - 9 1 5 - 0 1 9 5 .



I A W  Ol-TICES

Dennis C. Bailey 
Kay IC Brown 
Caroline Crenna 
Paid L. Dillon 
Thomas W. Findley 
Richard D. Monkman 
Arthur H. Peterson

Hon. B i l l  H u d s o n ,  C h a i r  H A N D - D E L I V E R E D
H o u s e  L a b o r  & C o m m e r c e  C o m m i t t e e
A l a s k a  S t a t e  L e g i s l a t u r e
R o o m  108, S t a t e  C a p i t o l
J u n e a u ,  A l a s k a  9 9 8 0 1 - 1 1 8 2

Re: H B  112 ( l i m i t e d  p a r t n e r s h i p s )

D e a r  Bill:

H B  112 ( l i m i t e d  p a r t n e r s h i p s )  h a s  b e e n  r e f e r r e d  t o  y o u r  
c o m m i t t e e ,  a n d  I w o u l d  a p p r e c i a t e  y o u r  s c h e d u l i n g  a h e a r i n g  o n  it 
a s  s o o n  a s  p o s s i b l e .  I u n d e r s t a n d  t h a t  T i m  B e n i n t e n d i ,  o f  Rep. 
C a r l  M o s e s '  st a f f ,  w i l l  f u r n i s h  a d d i t i o n a l  b a c k g r o u n d  i n f o r m a t i o n .

T h i s  b i l l  is a v i t a l  e l e m e n t  in t h e  c o m p l e t i o n  o f  t h e  u p d a t i n g  
o f  A l a s k a ' s  1 9 1 7  v e r s i o n  o f  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  Act. 
I t  p i c k s  u p  t h e  N a t i o n a l  C o n f e r e n c e  of  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  Laws' 1 9 8 5  a m e n d m e n t s  t o  t h e  m o d e r n  A c t  t h a t  w e r e  o m i t t e d  
f r o m  t h e  b i l l  p a s s e d  b y  t h e  l e g i s l a t u r e  l a s t  y e a r  (ch. 128, S L A  
1992) .

T h e  b i l l  h a s  a J u l y  1, 1993 e f f e c t i v e  d a te, w h i c h  c o i n c i d e s  
p e r f e c t l y  w i t h  t h e  e f f e c t i v e  d a t e  o f  l a s t  y e a r ' s   ̂lactment. S o  w e  
w i l l  b e  a b l e  t o  h a v e  a c o m p l e t e d  u p d a t e  o f  o u r  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 i s  s u m m e r .

T h e  h e a r t  of  t h e  b i l l  is sec. 1 It s u b s t i t u t e s  t h e  " n o t i c e "  
f o r m  (i.e., " s h o r t  form") o f  t h e  c e r t i f i c a t e  o f  l i m i t e d  p a r t n e r s h i p  
f o r  t h e  o l d  " l o n g  f o r m "  c e r t i f i c a t e .  It t h u s  r e c o g n i z e s  m o d e r n - d a y  
t y p e s  a n d  u s e s  o f  l i m i t e d  p a r t n e r s h i p s ,  c o n f o r m s  t o  t h e  n a t i o n a l  
s t a n d a r d ,  a n d  f a c i l i t a t e s  d o i n g  b u s i n e s s  b y  m e a n s  o f  t h i s  k i n d  of 
e n t i t y  in A l a s k a .

/ /
/ /
/ /
/ /

D I L L O N  &  F I N D L E Y
A PROFESSIONAL CORPORATION

One Sealaska Plaza, Suite 202 
Juneau, Alaska 99801 

Telephone (907) 586-4000 
Facsimile (907) 586-5777

ANCHORAGE: 
510 I. Street, Suite 601 

Anchorage, Alaska 99501 
Telephone (907) 277-5400 

Facsimile (907) 274-9649

F e b r u a r y  10, 1993

SITKA: 
514 Hike Street 

Sitka, Alaska 99835 
Telephone (907) 747-3900 

Facsimile (907) 747-3990



Hon. B i l l  H u d s o n ,  C h a i r  
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T h a n k  y o u  f o r  c o n s i d e r i n g  t h i s  m a t t e r

Y o u r s  t r u l y

A r t h u r  H . P e t e r s o n  
U n i f o r m  Lai/ C o m m i s s i o n e r  

f o r  A l a s k a

A H P / m h

R e s t  o f  A l a s k a ' s  U L C  D e l e g a t i o n  
J a y  A. R a b i n o w i t z  
W. G r a n t  C a l l o w  
T a m a r a  B r a n d t  C o o k  
L.S. Ku r t z ,  Jr.
D e b o r a h  E. B e h r

ah/ahp/hudoon.UlO



LAW OFFICES

D I L L O N  &  F I N D L E Y
A PROFESSIONAL CORPORATION

Dennis C. Bailey 
Ray R. Brown 
Caroline Crenna 
PauJ L. Dilion 
Thomas IV. Findley 
Richard D. Monkman 
Arthur H. Peterson

One Scaiaska Plaza, Suite 202 
Juneau, Alaska 99801 

Telephone (907) 586-4000 
Facsimile (907) 586-3777

F e b r u a r y  11, 1993

ANCHORAGE: 
510 L Street, Suite 601 

Anchorage, Alaska 99501 
Telephone (907) 277-5400 

Facsimile (907) 274-9649

SITXA: 
51-t Lake Street 

Sitka, Alaska 99835 
Telephone (907) 747-3900 

Facsimile (907) 747-3990

W i l l i s  K i r k p a t r i c k ,  D i r e c t o r  
D i v i s i o n  o f  B a n k i n g ,  S e c u r i t i e s ,  

a n d  C o r p o r a t i o n s  
D e p a r t m e n t  o f  C o m m e r c e  &

E c o n o m i c  D e v e l o p m e n t  
P.O. B o x  1 1 0 8 0 8  
J u n e a u ,  A K  9 9 8 1 1 - 0 8 0 8

Re: S B  66 a n d  H B  112, C e r t i f i c a t e s  o f  L i m i t e d
P a r t n e r s h i p

D e a r  W i l l i s :

I n  y o u r  r e c e n t  p o s i t i o n  p a p e r s  f o r  S B  66 a n d  H B  112, y o u  
s u g g e s t  t h a t  t h e  l e g i s l a t u r e  m a y  w i s h  to  c o n s i d e r  t h e  f o l l o w i n g  t w o  
p o s s i b l e  a m e n d m e n t s :

1. I n c l u s i o n  o f  a r e q u i r e m e n t  t h a t  a S t a n d a r d  I n d u s t r i a l  
C l a s s i f i c a t i o n  c o d e  (SIC) s t a t e m e n t  b e  f i l e d  w i t h  y o u r  
d e p a r t m e n t .

*
2. A m e n d  A S  3 2 . 1 1 . 3 8 0  t o  a u t h o r i z e  y o u r  d e p a r t m e n t  t o  a p p l y  

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

I h a v e  j u s t  t a l k e d  w i t h  t h e  l e g a l  c o u n s e l  a n d  l e g i s l a t i v e  
d i r e c t o r  o f  t h e  N a t i o n a l  C o n f e r e n c e  o f  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  Laws, a n d  h e  s u g g e s t s  t h a t  t h e  U n i f o r m  A c t  n o t  b e  a m e n d e d  in 
t h e s e  r e s p e c t s .  W h i l e  t h e  S I C  i d e a  w o u l d  n o t  d o  m a j o r  v i o l e n c e  t o  
t h e  U n i f o r m  Act, i t  is p r e f e r a b l e  t o  m a i n t a i n  t h e  n a t i o n a l  
u n i f o r m i t y ,  and, s i n c e  i n c l u d i n g  t h e  S I C  c o d e  i n f o r m a t i o n  o n  t h e  
c e r t i f i c a t e  o f  l i m i t e d  p a r t n e r s h i p  w o u l d  n e c e s s i t a t e  a n  a m e n d m e n t  
o f  t h e  c e r t i f i c a t e  i f  t h e  p a r t n e r s h i p  c h a n g e s  t h e  c a t e g o r y  o f  its 
b u s i n e s s ,  t h e  a d d i t i o n a l  p a p e r w o r k  r e q u i r e m e n t s  r u n  c o u n t e r  t o  t h e  
g e n e r a l  t h r u s t  o f  t h e  m o d e r n  Ac t .  x'ou m i g h t  w i s h  t o  c o n s i d e r  
a d o p t i n g  a r e g u l a t i o n  i m p o s i n g  s u c h  a r e q u i r e m e n t  f o r  i n i t i a l  
f i l i n g s ,  b u t  I h a v e  n o t  r e s e a r c h e d  y o u r  s t a t u t o r y  a u t h o r i t y  t o  
a d o p t  s u c h  a r e g u l a t i o n .

A s  t o  t h e  i d e a  o f  a l l o w i n g  t h e  d e p a r t m e n t  t o  a p p l y  t o  S u p e r i o r  
C o u r t  f o r  d i s s o l u t i o n  o f  a l i m i t e d  p a r t n e r s h i p  " w h e n  it b e c o m e s  
k n o w n  t h a t  t h e  l i m i t e d  p a r t n e r s h i p  n o  l o n g e r  h a s  a n y  o p e r a t i o n a l  
e x i s t e n c e , "  t h e  N C C U S L  a t t o r n e y  p o i n t e d  o u t  t h a t  t h a t  w o u l d
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c o n s t i t u t e  a m a j o r  g r a n t  o f  p o w e r  t o  t h e  d e p a r t m e n t .  I t  w o u l d  
n e c e s s i t a t e  t h e  p a r t n e r s  d e f e n d i n g  t h e  e x i s t e n c e  o f  t h e i r  
p a r t n e r s h i p  i n  c o u r t  w h e n e v e r  a n  a d m i n i s t r a t i v e  o f f i c i a l  c o n c l u d e d  
t h a t  t h e  p a r t n e r s h i p  n o  l o n g e r  h a d  "an o p e r a t i o n a l  e x i s t e n c e . "  
U n l i k e  c o r p o r a t i o n s ,  w h i c h  m a y  h a v e  p e r p e t u a l  e x i s t e 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  t o  s p e c i f y  in t h e  c e r t i f i c a t e  o f  l i m i t e d  
p a r t n e r s h i p  " t h e  l a t e s t  d a t e  u p o n  w h i c h  t h e  l i m i t e d  p a r t n e r s h i p  is 
t o  d i s s o l v e "  (see p r o p o s e d  A S  3 2 . 1 1 . 0 1 0 ( a ) ( 4 ) ,  a t  p a g e  1, l i n e  12 
o f  t h e  b i l l ) .  A l s o  s e e  e x i s t i n g  A S  3 2 . 1 1 . 3 7 0 ( 1 ) .  T h e  j u d i c i a l  
d i s s o l u t i o n  p r o v i d e d  f o r  i n  e x i s t i n g  A S  3 2 . 1 1 . 3 8 0  p r o v i d e s  a 
s p e c i a l  a l t e r n a t i v e  f o r  p a r t n e r s  w h e n  o n e  o f  t h e  n o r m a l  d i s s o l u t i o n  
a l t e r n a t i v e s  s e t  o u t  i n  A S  3 2 . 1 1 . 3 7 0 ( 1 )  —  (4) is n o t  s u f f i c i e n t .  
Y o u r  d e p a r t m e n t ' s  i n t e r e s t  in g e t t i n g  w h a t  a p p e a r s  t o  b e  an  
i n o p e r a t i v e  p a r t n e r s h i p  o f f  t h e  d e p a r t m e n t  b o o k s  w o u l d  s e e m  t o  b e  
o u t w e i g h e d  b y  t h e  d e s i r a b i l i t y  o f  n a t i o n a l  u n i f o r m i t y  o n  t h i s  p o i n t  
a n d  t h e  p u b l i c  i n t e r e s t  in f a c i l i t a t i n g  u s e  o f  t h e ' - p a r t n e r s h i p s  
( even t h o s e  t h a t  m i g h t  a p p e a r  d o r m a n t  for a t i m e ) .

I h o p e  t h a t  t h e s e  c o m m e n t s  a r e  h e l p f u l .  T h a n k s  f o r  y o u r  
s u p p o r t  o f  t h e  bill.

- R e p r e s e n t a t i v e  C a r l  M o s e s

D e b o r a h  E. B e h r  
A s s i s t a n t  A t t o r n e y  G e n e r a l  
L e g i s l a t i o n / R e g u l a t i o n s  S e c t i o n  
A l a s k a  D e p a r t m e n t  o f  L a w

A r t h u r  H. P e t e r s o n  
U n i f o r m  L a w  C o m m i s s i o n e r  

f o r  A l a s k a

A H P / m h

cc: S e n a t o r  J i m  D u n c a n



WALTER J. HICKEL, GOVERNOR
PLEASE REPLY TO:
~l 1031 W. 4TH AVENUE. RUITE 200 

ANCHORAGE. ALASKA 99501-1994 
PHONE: (907)269-5100
FAX: (907) 276-3697

~\ KEY BANK BUILDING
100 CUSHMAN ST., SUITE 400 
FAIRBANKS. ALASKA 99701-4679 
PHONE: (907)452-1568
FAX: (907) 456-1317

33 P. O. BOX 110300 - STATE CAPITOL 
JUNEAU. ALASKA 99811-0300 
PHONE: (907) 465-3600
FAX: (907) 463-9295

V £ 5 -  & 7 3 S

Hon. B i l l  H u d s o n  
A l a s k a  H o u s e  of R e p r e s e n t a t i v e s  
S t a t e  C a p i t o l  B u i l d i n g ,  R o o m  108 
J u n e a u ,  A K  99801

R e : H B  112

D e a r  R e p r e s e n t a t i v e  H u d s o n :

T h e  D e p a r t m e n t  of L a w  has r e v i e w e d  H B  112, u p d a t i n g  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  in A l a s k a .

We  f i n d  n o  l e g a l  p r o b l e m s .  The b i l l  is i m p o r t a n t  f o r
m a k i n g  A l a s k a ' s  law c o n s i s t e n t  w i t h  o t h e r  s t a t e s  t h a t  h a v e  e n a c t e d
t h e  u n i f o r m  A c t  on t h i s  s u b j e c t .

W e  u n d e r s t a n d  t h a t  t h e  b i l l  is b e f o r e  y o u r  c o m m i t t e e .  We  
w o u l d  a p p r e c i a t e  s c h e d u l i n g  of a h e a r i n g  on t h e  bill.

If y o u  h a v e  q u e s t i o n s ,  p l e a s e  let us know.

S i n c e r e l y ,

C H A R L E S  E. C O L E  
A T T O R N E Y  G E N E R A L

B y . ^
D e b o r a h  E. B e h r  
A s s i s t a n t  A t t o r n e y  G e n e r a l

D E B : c l

cc: A l a s k a ' s  U n i f o r m  L a w  C o m m i s s i o n e r s  D e l e g a t i o n
J u s t i c e  J a y  R a b i n o w i t z  
A r t h u r  H. P e t e r s o n ,  Esq.
J e r r y  Kurtz, Esq.
T a m  Cook, Esq.
G r a n t  C a l low, Esq.

DEPARTMENT OF LAW
f

OF F I C E  O F  T H E  A T T O R N E Y  G E N E R A L

F e b r u a r y  22, 1993



UNIFORM LIMITED PARTNERSHIP ACT (1976)
WITH 1985 AMENDMENTS

Drafted by the

N A TIO N A L C O N F E R E N C E  O F CO M M ISSIO N ERS 
ON U N IFO R M  STA TE LAW S

and by it

A pproved  and R ecommended for E nactment 
in A ll  th e  States

at its

An nual  Conferen ce  
Meeting  in Its N inety-Fourth Year  

in  M inneapolis. Minnesota 
A ugust 2-9,1985

H Q  C om m issioners |

W ith P refatory  Note and Comments

A pproved by. the  A m erican B ar Association 
Baltim ore. M aryland, F eb ruary  11, 1986

- \ J ?



U N IF O R M  L IM IT E D  P A R T N E R S H IP  A C T  (1 9 7 6 )
W IT H  1 9 85  A M E N D M E N T S

The C om m ittee th a t acted  for the  N ational Conference of Com ­
m issioners on Uniform S ta te  Law s in p rep arin g  the U niform  Lim ited 
P artnersh ip  A ct (1976) w ith 1985 A m endm ents w as as follows:

B ro c k e n b ro u g h  Lamb, J r . ,  1200 M utual Building, Richmond, VA 
23219, Chairman

ROBERT H. Co r n e l l . 25th Floor, 50 California S tree t, San Francisco, 
CA 94111

Robinson 0 .  E v e r e t t , 450 E  S tree t, N .W ., W ashington, DC 20442 
P atrick  C. GUILLOT. Suite 3300, In te rF irs t P laza, Dallas, TX 75202 
Morris W. Ma c e y . Suite 900, 133 C arnegie W ay, N .W ., A tlan ta , GA 

30303
ROGER P. M o rg a n , One Financial Plaza, H artfo rd , CT 06103 
M ic h a e l  P. S u l l iv a n .  3400 City C enter, M inneapolis, MN 55402 
R o b e r t  M. BERGER. Room 1955, 231 South LaSalle S tree t, Chicago, IL  

60604, Reporter
C a r l y l e  C. r in g ,  J r . .  Room 322-D, 5390 C herokee Avenue, A lexandria, 

VA 22312, President (Member Ex Officio)
W illia m  J . P ie r c e .  U niversity of Micliigan, School of Law , A nn A rbor, 

MI 48109, Executive D irector 
R o b e r t  C. R ob inson , 12 P ortland  P ier, P.O. Box 568, P ortland , ME 
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U N IF O R M  L IM IT E D  P A R T N E R S H IP  A C T  (1 9 7 6 )
W IT H  1985  A M E N D M E N T S

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

PREFATORY NCTE
The Revised-Uniform Limited-ParHwrehipAot-adopted-by thoNationabConferenoe-of Commission- 

ere on Uniform State Lawe-in-AugusW 1976 In 1976. the National Conference of Commissioners on 
Uniform State Laws adopted the first revision of the Uniform Limited Partnership Act, originally 
promulgated m 1916. The 1976 Act was intended fo modernize the prior uniform law while retaining 
the special character of limited pnnerships as compared with corporations. The draftsman of a 
limited partnership agreement has i degree of flexibility in defining the relations among the partners 
that is not available in the corporate form. Moreover, the relationship among partners is consensual, and 
wquircoadegi'tK.'-ofpriviw hflt-f&reefrthe under some urnstances mav require a general partner to seek
approval of the other partners (sometimes unanimous approval) under circumstances that corporate man­
agement would find unthinkable. The limited partnership was not intended to be an alternative in all cases 
where the corporate form is undesirable for tax or other reasons, and the new 1976 Act was not intended to 
make it so. The new-1976 Act clarifies clarified many ambiguities and fiHc- filled interstices in the pnor 
ttmferm-tew 1916 Act by adding more detailed language and mechanics. In addition, it effected some impor­
tant substantive changes and additions have beetrmttde from the prior uniform law.

The Uniform Limited Partnership Act (1976) with the 1985 Amendments (the 1985 Act) follows the 
1976 Act very closelv in most respects. It  makes almost no change in the basic structure of the 1976 
Act. It does, however, differ from the 1976 Act in certain significant respects for the purpose of 
more effectively modernizing, improving and establishing uniformity in the law of limited partner­
ships. The 1985 Act accomplishes this without impairing the basic philosophy or values underlying 
the 1976 Act, bv incorporating into the structure, framework and text of the 1976 Act the test and 
most important improvements that have emergetTirTthe limited partnership acts enacted recently by 
certain states. Most of those improvements were considered by the draftsmen of the 1976 Act but 
were not included in it because of uncertainties as to the possible consequences of such inclusion 
under applicable Federal income tax laws. Those uncertainties have since been resolved satisfactori­
ly. and no impediment to incorporating them in the 1985 Act remains at this time.

Article 1 provides a list of all of the definitions used in the Act. integrates the use of limited 
partnership names with corporate names and provides for an office and agent for service of process 
ir. the state of organization. All of these provisions are new. were innovations in the 1976 Act and 
were carried over from the 1976 Act to the 1985 Act. Article 2 collects in one place all provisions 
dealing with execution and filing of certificates of limited partnership and certificates of amendment 
and cancellation. When adopted in 1976. Articles 1 and 2 reflected an important change in the prior 
statutory scheme: recognition that the basic document in any partnership, including a limited 
partnership, is the partnership agreement. The certificate of limited partnership is not a constitutive 
document (except in the sense that it is a statutory prerequisite to creation of the limited 
partnership), and merely reflects the most basic matters as to which government officials, creditors. 
and others dealing or considering dealing with the partnership should be put on notice. This 
principle is further implemented bv the 1985 Act's elimination of the requirement, carried from the 
original 1916 Act into the 1976 Act, that the certificate of limited partnership set out the name. 
address and capital contribution of each limited partner and certain other details relating to the 
operation o: the partnership and the respective rights of the partners. The former requirement 
served no significant practical purpose while it imposed on limited partnerships ipamculariv tnose 
having large numbers of partners or doing business in more than one state) inordinate administrative 
and logistical burdens and expenses connected with filing and amending their certificates of limited 
partnership. Manv of the other changes made bv the 1985 Act merely reflect the elimination of that 
reauiremeni.
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Article 3 deals with the single most difficult issue facing lawyers who use the limited partnership 
form of organization: the powers and potential liabilities of limited partners. Section 303 lists a 
number of activities in which a limited partner may engage without being held to have so 
significantly patticipa'ed in the control of the business that he assumes acquires the liability of a 
general partner. ..ioreover, it goes on to confine the iiability of a limited partner who merely 
ovor-the l ine of- participat ion participates in control to situations in which persons who actually know 
of that participation in control are misled thereby to their detriment into reasonable believing the 
limited partner to he a general partner. Generat-tiability- for partners hip-debtr if impoi-od nnlv nn 
those limued- partners-who are, in effect,- "silent- general - partners" .— With ■ tha;-^xceprtom-t4te

parties to-be-misled to their detriment as to the limited pastner-s-true status confine that-hahilny in 
those who-bave actually been misled, This "detrimental reliance” test, together with 3n expansion of 
the "laundrv list" of specific activities in which limned partners mav participate without incurring 
liability, are among the principal innovations in the 1985 Act.

The provisions relating to general partners are collected in Article 4. It differs little from the 
corresponding article in the 1976 Act, except that some of the 1976 Act's references to the certificate 
of limited partnership have been changed to refer instead to the partnership agreement. This is in 
recognition of the principle that the iimited partnership agreement, nut the certificate of limited 
partnership, is the primary constitutive, organizational and governing document of a limited partner­
ship. Article 5, 4he dealing with finance^ section, differs in some important respects from Article 5 of 
the 1976 Act, which itself made makes some important changes from the prior-uniform law. It) 16 Act. 
The 1976 Act explicitly permitted contributions to the partnership to be made in the form of the 
contribution of services and promises to contribute cash, property or services, are-noui explicit ly 
permitted as contributions. Aand provided that those who failed to perform promised services are were 
required, in the absence of ar. agreement to the contrary, to pay the value of the services as stated in 
the certificate of limited partnership. These important innovations of the 1976 Act are retained in 
substance in the 1985 Act. However, the 1985 Act substitutes the partnership agreement and the 
records of the limited partnership for the certificate of limited partnership as the place such 
agreements ire to be set out and such information is to be kept.

A Article 6 of the 1976 Act, dealing with distributions and with the withdrawal of partners from 
the partnership, made a number of changes from the prior uniform law are made io Ar w le-6, 1916 
Act, dealing-wiUwdismbutionf. from and the- withdrawal -of- pawnere-froro the pa--tnership. For 
example, Section 608 create6d a statute of limitations on applicable to the right of a limited 
partnership to recover all or part of a contribution that hasd been returned to a limited partner, 
whether to satisfy creditors or otherwise. The 19S5 Act retains these features of the 1976 Act 
without substantive change.

In both the 1976 and the 1985 Acts. Tthe assignability of partnership interests is dealt with in 
considerable detail in Article 7, and Tthe provisions relating to dissolution appear in Article S. udwe-b, 
among other -thingft^ impases Article 8 of the 1976 Act established a new standard for seeking 
judicial dissolution of a limited partnership, which standard is earned forward into the 1985 Act.

Article 9 of the 1976 and 1985 Acts deals with ©one of the thorniest questions for those who 
operate limited partnerships in more than one state, hac been i.e.. the status of the partnership in a 
state other than che state of its organization. Neither existing case law under the 1916 Act nor 
administrative practice makdes it clear which state's law governed the partnership or whether.in that 
other state, the limited partners contir'ed to possess ehetr limited liability, ami which-law governs 
the-partnership, Article 9 of the 1976 Act dealst with this protlem by providing for registration cf 
foreign limited partnerships and specifying choice-of-law rules. Article 9 of the 1983 Act retains all 
of those basic provisions and innovations of the 1976 Act.

Finally Articl? 10 of the new 1976 Act represented another significant innovation, bv authoriz ing 
derivative actions to be brought by limited partners. The 1916 Act failed to address this entire 
concept. Article 10 of the 1985 Act clarifies certain provisions of the 1976 Act but does not make anv 
substantive changes in the corresponding provisions of the 1976 Act.

Finally. Article 11 sets out a number of miscellaneous provisions, not the least of which are those 
dealing with the application of the new statute to limited partnerships in existence at the time .if u> 
enactment. Those orovisicns in the 1976 Act were expanded upon bv the 1995 Act to give greater 
deference to the possible expectations, some of which mav have constitutionally protected status, uf 
partners in such limited partnerships concerning the continuing applicability to their partnerships «»T 
the law in effect when thev were organized.
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ART ICLE 1 
GENERAL PROVIS IONS

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

A RT ICLE  2 
FORMATION; CERT IF ICATE  OF 

L IM IT ED  PARTNERSHIP 
201 Certificate of Limited Partnership.
202. Amendment to Cemficate.
203. Cancellation of Certificate.
204. Execution of Certificates.
205. Execution by Jud'i'al Act.
206. Filing in Office M Secretary of State.
207. Liability for Falst Statement in Certificate.
208. Scope of Notice.
209. Delivery of Certifi ates to Limited Partner.

ARV'CLE 3 
L IM IT ED  PARTNERS

301. Admission of Limited Partners.
302. Voting.
303 ...ability to Third Parties.
304. Person Erroneously Believing Himself (or Herself]

Limited Partner.
305. Information.

ART ICLE  4 
GENERAL PARTNERS 

401 Admission of Additional General Partners.
407. Events of Withdrawal.
403 General Powers and Liabilities.
404 Contnbutions by General Partner
405 Voting

ART ICLE $
F INANCE 

501 Form of Coninbunon.
502. Liability for Contnbutions
503 Shanng of Profits and Losses.
.'04 Shanng of Distnbutions.

A RT ICLE  6 
D ISTR IBUT IONS AND W ITHDRAWAL 

601 Intenm Distnbutions.
602. Withdrawal of General Panner
603. Withdrawal of Limited Panner.
604 Distnbution Upon Withdrawal

Section
605 Distnbution in Rind.
606 Right to Distnbution.
607 Limitations on Distnbut'On.
608 Liability Upon Return of Contribution

Section
ARTICLE 7

ASSIGNMENT O F  PARTNERSHIP INTERESTS
701. Nature of Partnership Interest
702. Assignment of partnership Interest.
703. Rights of Creditor.
7CK Right of Assignee to Become Limited Panner.
705. Power of Estate of Deceased or Incompetent Panner.

ART ICLE 8 
D ISSOLUTION 

301. Nonjudicial Dissolution.
802. Judicial Dissolution.
803. Winding Up.
804. Distnbution of Assets.

ART ICLE 9 
FOREIGN L IM IT ED  PARTNERSHIPS

901. Law Governing
902. Registration.
903. Issuance of Registration.
904. Name.
905. Changes and Amendments.
906 Cancellation of Registration.
907. Transaction of Business Without Registration 
908 Action by (Appropnate Official]

ART ICLE 10 
DER IVATIVE ACTIONS

1001. Right of Action
1002 Proper PlamtifT.
1003 Pleading
1004 Expenses.

ART ICLE I I 
M ISCELLANEOUS 

HOI. Construction and Application
1102 Shon Title.
1103 Severability
IICM Effective Dale. Extended EfTecnve Date and Repeal
1105 Rules for Cases Not Provided for in This Act
1106 Savings Clause
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ARTICLE 1 

G E N E R A L  PROVISIONS

As used in this [Act], un less the contex t o therw ise requires:

(1) "C ertificate  of limited partnersh ip” m eans the certifica te  re ferred  to in Section 201, 
and th e  certifica te  as am ended or re s ta te d .

(2) "C ontribu tion” m eans any cash, p roperty , services rendered , o r a prom issory note or 
o the r binding obligation to contribute cash o r p roperty  or to perform  sendees, which a 
p a rtn e r  contribu tes to a lim ited partnersh ip  in his capacity  as a partner.

(3) "E v en t o f w ithdraw al o f a  general p a rtn e r"  m eans an even t th a t causes a person to 
cease to be a general p a r tn e r  as provided in Section 402.

(4) "F oreign  limited p artn e rsh ip ” m eans a partnersh ip  form ed under the laws of any 
Sta te  s ta te  o ther than th is S ta te  and having as p a rtn e rs  one o r m ere general p a rtn e rs  and 
one or m ore limited p artn e rs

(5) "G eneral p a r tn e r” m eans a person who has been adm itted  to a limited partnersh ip  
as a  general partn er in accordance with the partnersh ip  ag reem en t and nam ed in the 
certifica te  o f limited partnersh ip  as a general p artn er.

(6) "L im ited p artn e r"  m eans a person who has been adm itted  to a  limited partnersh ip  
as a  lim ited p artn e r in accordance with the partnersh ip  ag reem en t am i-n amed in th o 
cer t if ica te-o f -limited p a rtn e r s hip ac-a-iim ited p a rtn e r.

(7) "Lim ited p artn e rsh ip ” and "dom estic limited p artn e rsh ip "  m ean a partnersh ip  
form ed bj two or more persons under the laws of this S ta te  and having one or more 
general p a rtn e rs  and one or more limited partners .

(3) “ P a r tn e r"  m eans a limited or general partner.
(9) “ P artn ersh ip  ag reem en t"  means any valid ag reem ent, w ritten  or oral, o f the 

p a rtn e rs  as to the a ffa irs  o f a limited partnersh ip  and the conduct of its business.

(10) "P artn e rsh ip  in te re s t” means a p a r tn e r’s sh a re  of the profits and losses o f a 
limited partnersh ip  and the r ig h t to receive d istribu tions of partnersh ip  assets .

(11) "P erso n "  m eans a na tu ra l person, partners^ .p, limited partnersh ip  (dom estic or 
foreign), tru s t, estate , association, o r corporation.

(12) "S ta te "  m eans a s ta te , territo ry , o r possession o f the U nited S ta tes, the D istrict o f 
Columbia, o r the Com m onwealth of P uerto  Rico.

COMMENT
The definitions in this section clarify a number of uncertainties in the law existing law prior to the 

1976 Act, and also make certain changes in such onor law. The 19S5 Act makes verv few additional 
changes in Section 101.

Contribution: this definition makes it clear that a present contribution of services and a promise to 
make a future payment of cash, contr oution of property or performance of services are permissible 
forms for a contribution. Section ou2 of the i985 Act provides that a limited partner's promise to 
make a contribution is enforceable only when set out in a writing signed bv the iimited partner. 
(This result is not dissimilar from that under the 1976 Act, which required all promises of future 
contributions to be described in the certificate of limned partnership, which was to be signed hv. 
among others, the partners making such promises.) Aceordmgljn Tthe present property or services 
contributed presently or promised to be contributed in the future must be accorded a value in the 
partnership agreement or the partnership records required to be kept pursuant to Section 105,

§ 101. Definitions

ceptifkiate-of- hmiied- partnership (Seetion- i UK.Su, 3nd, in the case of a promise, that value may
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determ ine the liability o f a p a rtn e r who fails to honor his ag reem en t (Section 502). Section 3 o f the 
pnoc- u m form  law  1916 Act did not perm it a lim ited p a r tn e r 's  contribution  to be in the  form  of 
services, a lthough  that inhibition did no t apply to genera l p a rtn e rs .

Foreign limited partnersh ip : the  A ct only deals with fo reign  lim ited p a rtnersh ips form ed under the 
law s of an o th er "S s ts te ” o f the U nited S ta te s  (see subdivision 12 o f Section 101), and any adopting 
S s ta te  th a t d e s ire s 'to  deal by s ta tu te  w ith the s ta tu s  o f en titie s  form ed under the  law s of foreign 
countries m ust m ake ap propria te  changes th ro u g h o u t the Act. T he exclusion of such entities from  
the Act was no t intended to su g g e s t th a t  their "lim ited p a r tn e rs"  should no t be accorded limited 
liability by the  courts o f a S s ta te  adop ting  the Act. T h a t question  would be resolved by the 
choice-of-law ru les of the forum  S sta te .

G eneral partner: this definition recognises the sep a ra te  functions o f  th e  p a rtn e rsh ip  ag reem en t 
and the  certificate  o f lim ited partnersh ip . The o a rtnersh ip  a g ree m e n t e stab lishes the  basic g ra n t of 
m anagem ent pow er to the  persons nam ed as general p a rtn e rs ; b u t because of the  passive role played 
by the limited p a rtn e rs , th e  sep a ra te , form al step  of em bodyin g  m em orializing th a t g ra n t o f pow er in 
the  certificate  o f lim ited p a rtn e rsh ip  has been preserved  to em phasize  its im portance and to provide 
notice o f the identity  of the  p a rtn e rsh ip 's  general p a rtn e rs  to  persons dealing w ith the o a rtn e rsh ip .

Lim ited p artner: a&4a unlike the  ease-of definition of general p a rtn e rs . L ,is definition provides for admis-

partncrohip. Incddition . th ed e fin ition makc-c it, c lear th a t being nam ed in th e ec r t i fieate-o fb m ited pait n e f-  
flhip-ie-a-propoquiflite  to  lim ited  p a rtn e r  o tntuc. Failure to file dooo not, howe ve r-, m ean-tb ot thc-p artietpam- 
is  a-ge n e ra) pa r tner  or  th a t he-hoe-general liability. S ec Seetiona 303(e) an d  303  alone and does not require  
identification of any lim ited p a r tn e r  in th e  certificate of lim ited p a rtn e rsh ip  (Section 201). U nder the  1916 
and the  1976 A cts, being nam ed as a  lim ited p a r tn e r  in th e  certificate o f lim ited p a rtn e rsh ip  was a sta tu to ry  
requirem ent and, in m ost if not all cases, probably also a p rerequ isite  to lim ited p a r tn e r  s ta tu s . Bv elim inat­
ing the  requirem ent th a t th e  certificate o f limited p a rtnersh ip  contain the  name, address , and capital 
contribution of each Limited p a rtn e r, the  1985 Act all bu t elim inates any risk  th a t a person  intended to be a 
limited p a rtn e r may be exposed to liability as a general p a rtn e r as a  re su lt of th e  in ad v e rten t omission of any 
of th a t information from th e  certificate of lim ited partnersh ip , and also dispenses w ith th e  need to amend 
the certificate of lim ited p a rtnersh ip  upon the  admission or w ithdraw al of. tran sfe r of an in te res t bv, or 
change in the  address o r capital contribution of, any limited p a rtn e r.

P artn ersh ip  agreem ent: the p rio r- u n iform - !aw 1916 Act did no t re fe r  to the  p a rtn e rsh ip  ag ree ­
m ent, assum ing  th a t all im p o rtan t m a tte rs  a ffec tin g  lim ited p a r tn e rs  would be s e t  fo rth  in the 
certificate  o f limited partnersh ip . U nder m odern practice, how ever, it has been comm on fo r the 
p a rtn e rs  to e n te r  into a  com prehensive p a rtn e rsh ip  ag reem en t, oniy p a r t  o f which w as req u ired  to  be 
included or sum m arized in the certificate  o f limited partn e rsh ip . As reflected in Section 201 of the 
1985 A ct, the certificate  o f lim ited partn e rsh ip  is confined principally to m a tte rs  re sp ec tin g  the 
partnersh ip  itself and the a dd ition -and -with d ra wal identity  o f g en era l p a rtn e rs , and  o f cap ita l, and 
o th er im portan t issues a re  left to th e  partn e rsh ip  ag reem en t. M ost o f the  inform ation  form erly 
provided bv, bu t no longer requ ired  to be included in. the certifica te  o f limited p a rtn e rsh ip  is now 
required  to be kept in the p a rtnersh ip  records (Section 105).

Partnersh ip  in terest: this definition ie ne w firs t appeared  in the 1976 Act and is in tended to define 
w hat it is th a t is tran s fe rre d  when a p a rtn e rsh ip  in te res t is assigned .

§ 102. Nam e

The nam e of each limited partnersh ip  as se t fo rth  in its certifica te  of lim ited p a rtn e r­
ship:

(1) shall contain w ithout abbreviation the w ords “ lim ited partnersh ip";

i'2) may not contain the nam e of a limited p a rtn e r  un less (i) it is also the nam e of a 
general p a rtn e r or the co rporate  nam e of a corporate general partner, or (ii) the business 
of the iimited partnersh ip  had been carried  on under th a t nam e before the adm ission of 
th a t limited partner;

l3P-may-not conta in a ny -word-or- p h rase-indica ting  or im plying th a t it is o rg a nize d o th e r 
t han fo r -a-purpo&a-F.ta ted in i-ts-ee r-t ifioato  of lim ited pa r tne r s hip ;

8
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(4) (3] may r,ot be the sam e as, o r deceptively sim ilar to, the nam e of any corporation or 
limited partnersh ip  organized under the laws of this Sta^e or licensed o r re g is te re d  as a 
foreign corporation or limited partne rsh ip  in this S tate ; and

(4) (4) may not contain the following w ords [here in se rt prohibited words],

COMMENT
Subdivision (2) of Section 102 has been carried  over from Section 5 of the p rior-unifopm-htw 19 in Act with 

certain  editorial changes. The rem ainder of Section 102 ie-ncw  first appeared in the 1976 Act and prim arily 
reflects th e  intention to in teg rate  th e  reg is tra tion  of lim ited partnersh ip  nam es with th a t of corporate 
names. Accordingly, Section 201 provides for central, S ta te-w ide state-w ide filing of certificates of limited 
partnersh ip , and subdivisions (3b and 14) an i+ 5) of Section 102 contain standards to be applied by the  filing 
officer in determ in ing  w hether the certificate should be filed. Subdivision (I) requ ires th a t the  p ro p er nam e 
of a lim ited partn e rsh ip  contain the w ords "limited partnersh ip" in full. Subdivision (3) of the  1976 Act has 
been deleted , to  reflect the deletion from Section 201 of any requirem ent th a t the certificate of limited 
partnersh-,) describe the p a rtnersh ip ’s purposes o r the ch aracte r of its business.

§ 103. R eserv a tio n  o f N am e

(a) The exclusive righ t to the use of a nam e m ay be reserved by:
(1) any person intending to organize a limited partnersh ip  under th is [Act] and to 

adopt th a t name;
(2) any dom estic limited partnersh ip  or any foreign limited partnersh ip  reg istered  in 

this S ta te  which, in either case, intends to adopt th a t name;
(3) any foreign limited partnersh ip  intending to  reg is te r  in this S ta te  and adopt th a t 

nam e; and
(4) any person intending to organize a foreign lim ited partnersh ip  and intending to 

have it reg is te r in this S tate  and adopt th a t name.
(b) The reserva tion  shall be m ade by filing with the S ecre tary  of S ta te  an application, 

executed  by the applicant, to rese rve a specified nam e. If  the S ecre tary  of S ta te  finds 
th a t  the  nam e is available for use by a dom estic or fore ign  limited partnersh ip , he [or she] 
shall reserve the nam e for the exclusive use of the  applicant for a period of 120 days. 
Once having so reserved a nam e, the sam e applicant may not again rese rve the sam e 
nam e until more than  60 days a f te r  the expiration of the  last 120-day period for which 
th a t applicant reserved th a t nam e. The rig h t to the exclusive use of a reserved nam e 
may be tran sfe rred  to any o ther p e rso r by filing in the office of the S ecre tary  of S ta te  a 
notice of the tran sfe r, executed by the applicant for whom the nam e w as reserved  and 
specifying the nam e and address of the transfe ree .

COMMENT
Section 103 is-ne w firr.t appeared in the 1976 A ct. The p r io r -uw forro4aw  1916 Act did not provide 

fo r reg is tra tio n  o f nam es.

§ 104. Specified  O ffice and  A gent
Each limited partnersh ip  shall continuously m aintain in this S tate:
(1) an office, which may b u t need not be a place o f its business in this S tate , ar which 

shall be kept the records required  by Section 105 to be m aintained; and
(2) an agen t for service of process on the limited partnersh ip , which ag e n t m ust be an 

individual resident o f this S tate , a dom estic corporation, o r a foreign corporation au th o ­
rized to do business in this S tate .
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Section 104 is-*#w first appeared in the 1976 Act. It requires that a limited partnership have 
certain minimum contacts with its State of organization, i.e.. an office at which the constitutive 
documents and basic financial information is kept and an agent for service of process.

§ 105. R ecords to  be Kept

(a) Each limited partnersh ip  shall keep a t the office re ferred  to i» Section 104(1) the 
following:

(1) a cu rren t list of the full nam e and last know n business add ress o f each p a r tn e r  
se t- f o rth . sep ara te ly  identifying the general p a r tn e rs  (in alphabetical order) and the 
limited p artn e rs  (in alphabetical order,);

(2) a copy of the certifica te  o f lim ited partn ersh ip  and all ce rtifica tes o f am endm ent 
thereto , to g e th e r  w ith executed  copies of any pow ers of a tto rn ey  p u rsu a n t to which any 
certificate has been executed,:

(3) copies of the limited p artn e rsh ip 's  federal, s ta te  and local income tax re tu rn s  and
reports, if any, fo r the th ree  m ost recent yearsr^vnd;

(4) copies o f any then effective w ritten  partn e rsh ip  ag reem en ts and o f any financial
s ta tem en ts  o f the limited partn e rsh ip  for the th ree  m ost recen t y ea rs : and

(5) unless contained in a w ritten  partnersh ip  agreem ent, a w riting  se ttin g  out:
(i) the am ount of cash and a description and s ta tem en t of th e  ag reed  value o f the 

o ther p roperty  or services contributed  bv eacn p a rtn e r  and which each p a rtn e r  has 
agreed  to contribute:

(ii) the tim es a t  which or events on the happening of which anv additional 
contributions ag reed  to be m ade by each p a r tn e r  are to be made;

(iii) any r ig h t of a p a rtn e r  to receive, or o f a general p a rtn e r  to m ake, d istribu tions 
to a p a rtn e r  which include a re tu rn  of all o r anv  p art of the p a r tn e r ’s contribution: 
and

(iv) anv events upon the happening of which the lim ited partn e rsh ip  is to  be 
dissolved and its affa irs  wound up .

(b) Those-records Records kep t under this section are  subject to  inspection and copying 
a t the r easonable request and a t the expense o f any p artn e r du ring  ordinary' business 
hours.

COMMENT
Section 105 is-flaw first appeared in the 1976 Act. In view of the passive nature of the limited 

partner's position, it has been widely felt that limited partners are entitled to access to certain basic 
documents and information, including the certificate of limited partnership and. any partnership 
agreement and a writing setting out certain important matters which, under the 1916 and 1976 Acts, 
were required to be set out in the cert’ficate of limited partnership. In view of the great diversity 
among limited partnerships, it was thought inappropriate to require a standard form of financial 
report, and Section 105 does no more than require retention of tax returns and any other financial 
statements that are prepared. The names and addresses of the general partners are made available to the 
general public in the certificate of iimited partnership.

§ 106. N atu re  o f  B usiness
A limited partnersh ip  rnav ca rry  on any business tha t a partnersh ip  w ithout lim ited 

p artn e rs  may ca rry  on except [here designate prohibited activities].

COMMENT

Section 106 is identical to Section 3 of the prior-unifcrm-kw - 1916 Act. Many states require that 
certain regulated industries, such as banking, may be carried on only by entities organized pursuant 
to special statutes, and it is contemplated that the prohibited activities would be confined tc the 
matters 'covered by those statutes.
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§ 107. B usiness T ra n sa c tio n s  o f  P a r tn e r  w ith  P a rtn e rsh ip

E x c e p t  a s  p ro v id e d  in th e  p a r tn e r s h ip  a g r e e m e n t ,  a  p a r tn e r  m a y  len d  m o n ey  to  a n d  
t r a n s a c t  o th e r  b u s in e s s  w i-h  th e  lim ited  p a r tn e r s h ip  an d . s u b je c t  to  o th e r  a p p lic a b le  law . 
h a s  th e  s a m e  r ig h ts  a n d  o b lig a t io n s  w ith  r e s p e c t  t h e r e to  a s  a  p e r s o n  w h o  is n o t a  p a r tn e r .

COMMENT
Secticn 107 m ‘kes a num ber o f im portant changes in Section 13 o f the p r io r -un iform la w , 1916 

Act. Sec'ion 13. in e ffect, c reated  a special fraudu len t conveyance provision applicable to the  m aking 
of secured  loans by limited p a rtn e rs  and the repaym ent by limited p a rtnersh ips o f loans from  limited 
p a rtners. Section 107 leaves th a t question  to a E sta te 's  general fraudu len t conveyance s ta tu te . In 
addition, Section 107 elim inates the  prohibition in form e r Section 13 ag a in st a  general p a r tn e r^  *as 
opposed to a  lim neo-p a r tn e n  sh arin g  pro ra ta  with genera l creditors in the case  o f an unsecured loan. 
O f course, o th e r doctrines developed under bankruptcy  and insolvency law s may req u ire  the 
subordination o f  loans by p a rtn e rs  under appropriate  circum stances.

ARTICLE 2

F O R M A T I O N ;  CERTIFICATE O F  LIMITED P A R T N E R S H I P

§ 201. C ertifica te  o f  L im ited  P a rtn e rsh ip

la l  In  o r d e r  to  fo rm  a  lim ited  p a r tn e r s h ip ,  tw o ' o r  m o re  pe r s o n s- m u s t - -exe c u t e  a 
c e r t if ic a te  o f  lim ited  p a r tn e r s h ip ,— Tt o -ce rt4f ic a te--sh all.-be  m u s t  be  e x e c u te d  a n d  f i le d  in 
th e  o f f ic e  o f  th e  S e c r e ta r y  o f  S ta te ,  a n d  T h e  c e r t if ic a te  sh a ll  s e t  fo r th :

(1) th e  n a m e  o f  th e  lim ite d  p a r tn e r s h ip ;
(2) the g en e ra to h a racte r o f its - bus iness;
<3! (2) th e  a d d r e s s  o f  th e  o f f ic e  a n d  th e  n a m e  a n d  a d d r e s s  o f  th e  a g e n t  fo r  s e rv ic e  o f  

p ro c e s s  r e q u ir e d  to  be  m a in ta in e d  b y  S ec tio n  104:
(41 (3) the name and the business address o f each general p a rtn e r (spec ifying 

separatoiy^t-he ge ne r a l par tn e rs-and limited p a rtn er s );
(5) the am ount of cas h and a -descr-istion- a nd--st atem en t -of- the - a g reed value .o f  th e 

o the r-p ro p e rty  o r - s e rvices cont r ib u ted by each p artn e r -an d -w hic h -each p a r tn e r has 
ag reed to  con tribu te in the fu tu re;

(6) the  times a t which or- e ve nts on-th e^ha ppening -̂o f- which an y -ad d it ional co n tr ibu­
t ions a g reed to be  m ade by eac h -p artn er- a re-to-be - made;

(7-L a n y - p o w o r-^ f - a - l im ite 4 -p aFsne r - t o -g r a n i  th e- r ig h t  t o  be c o m e - a -lim ite d p a r t n e r  to 
a n - a s s ig n e e  o f  a n y  p a r t  o f  h is p a r tn e r s hip in t e r e s t, - a nd th e te rm s- a n d  c o n d it io n s  o f  th e  
p o w e r;

(8) if a g reed upon, th e tim e at w hich- o r - th e - e vw.<s on th e happe n ing of which a 
pantner-may te rm ina te h is m embors hip4 n -;he-lim-ited -pa rtn e rs hip.a n d -th e am ount-o t o .»r 
the -me thod o f  d e te rm in ingT-the  dis tribution to  w hich-he may be-en t it led - re spec ting his 
pa rtn e rs hip in te rest, and the- t e rm s and condition^ o f ,h e te rm ination and dis tribution:

(9) a n y  r ig h t  o f-a -p a r t n e r  to  r e c e iv e d is t r ib u t io n s  o f  p ro p e r ty y inc kK to g -c a s h  f ro m  th e 
t o u t e d  p a r tn e r s h ip;

(101 an y -r ight of a p a rtn e r to r ece ive, or of-a ge ne ra l partne r to m ake , d is tr ib u tions 
to a p a rtn e r which include - a - re tu rn of all o r -any- nart o f the - p a rtn e r 's con trib u tion:

( I D - a n y - t im e -a t - w h ich  or- e ve m e - up o n -th e- h a ppo n in g  o f  w h ich th e  lim ite d p a r tn iT s fnp 
is - t o -be - d is so lve d a n d - i ts  a f f a i r e  w o u n d -up;

(-121 a ny- rig h t o f - the re m aining ge ne ra l - p artne rs to . .co n tinue (he  hus nu-se -m  ;n * 
ha ppen ing- of~an e ve nt of w ithdraw al of a  gene ral pa rtne r-:—and

(4) th e  l a te s t  d a te  u p o n  w h ich  th e  lim ited  p a r tn e r s h ip  is to  d is so lv e : an d
(44) (5) any other m atte rs  the general partne rs determ ine to include therein.
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(b) A limited partnersh ip  is form ed a t  the time of the filing of the certifica te  of limited 
partnersh ip  in the office of the S ecre tary  of S ta te  o r a t  any la te r tim e specified in the 
certificate of limited partnersh ip  if, in e ith e r case, there has been substan tia l compliance 
with the requirem ents of this section.

COMMENT
The 1985 Act requires far fewer matters required to be set forth in the certificate of limited 

partnership are notdifferefttuu-iund-from-thoee than did required-by Section 2 of the prior-uni form 
Uw 1916 Act and Section 201 of the 1976 Act,, aithough-eertain-additions-and-deletione-have been 
made and tho desonphon-has-been-revised-to-oonform-with-tho-roet of-the-Act, This is in recognition 
of the fact that the partnership agreement, not the certificate of limited partnership, has become the 
authoritative and comprehensive document for most limited partnerships, and that creditors and 
potential creditors of the partnership do and should refer to the partnership agreement and to other 
information furnished to them directly bv the partnership and by others, not to the certificate of 
limited partnership, to obtain tu-gunoralr the oertifioate-ie intended to-servo-two-funotkms. firr.t, to 
piaee creditors on nonce of the facts concerning the capital and finances of the partnership and other 
matters of concern the- ru-les-regarding- additional oontribuuonr. to and ■withdrawals from tho 
partnership!, eeoond. to clearly delineate- the-;ime-at which porcone-beeomo-gefieral-partners and 
luw tod-partners. Subparagraph (b), which is based upon the pfioe-uuiform-law, 1916 Act, has been 
retained to make it clear that existence of the limited partnership depends only upon compliance with 
this section. Its continued existence is not dependent upon compliance with other provisions of this 
Act.

§ 202. A m endm ent to  C ertif ica te

(a) A certificate of limited partn e rsh ip  is am ended by filing a certifica te  o f am endm ent 
thereto  in the office of the S ecre tary  of S ta te . The certifica te  shall se t forth :

(1) the nam e o f the limited partnersh ip ;
(2) the date o f filing the certificate; and
(3) the am endm ent to  the certificate.

(b) Within 30 days a f te r  the happening of any of the following events, an am endm ent to 
a  certifica te  of limited partnersh ip  reflec ting  the occurrence of the even t o r events shall 
be filed:

(1) a change in -thu-am ount-or c h a rac te r-of the-cont r ibution of an y -pa rtn e rT or-in -any
p artn e r 's -oblig a tion- t o-ma kq-a-oont r ib u tton;

{2) (1] the adm ission of a new  general partner;
<3) (2) the w ithdraw al o f a genera l partner; or
14 ) (3) the continuation of the business under Section 801 a f te r  an even t o f w ithdraw ­

al of a general partner.
(c) A general p a rtn e r who becom es aw are  th a t any s ta te m en t in a certifica te  o f limited 

partnersh ip  w as false when m ade or 'h a t  any arran g em en ts  o r o ther facts described have 
changed, m aking the certifica te  inaccurate in any respect, shall prom ptly am end the 
certificate, b u t, a n am endmen t  to Ehow . a -Gha ngu-of -addre s s  o f-a- liroited -pa rtn e r- need-be  
filed on ly once-evu ry.-13-m onthB.

(d) A certificate of limited partn e rsh ip  m ay be am ended a t  any tim e fo r any o ther 
proper purpose the general p a rtn e rs  determ ine.

(e) No person has any liability because an am endm ent to a certifica te  of limited 
partnersh ip  has not been filed to reflec t the occurrence of any event re fe rred  to in 
subsection (b) of this Suction section if the am endm ent is filed within the 30-day period 
specified in subsection (b).

(f> A resta ted  certificate o f lim ited partnersh ip  may be executed and filed in the sam e 
m in n e r as a certificate of am endm ent.
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