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SENATE

By Mr. Sisitsky, a petition (accompanied by bill, Senate, No. 161) of
Alan D. Sisitsky and Robert Haydock, Jr., for legislation to amend the
uniform limited partnership act. Commerce and Labor.
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In the Year One Thousand Nine Hundred and Eighty.

An Act

amending

the uniform limited

partnership

act.

Be it enacted by the Senate and Home of Representatives in General
Court assembled, and by the authority of the same, as follows:

1 Section 1. Chapter 109 of the General Laws is hereby
2 amended by striking out all sections thereof and inserting in
3 place thereof Articles 1 through 11.
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Article 1
General Provisions
Section 101. Definitions. As used in this Act, unless the context otherwise requires:

(1) “Certificate of limited partnership” means the certifi201, and the certificate as amended.
“Contribution”
means
(2)
any cash, property, services, rendered, or a promissory note or other binding obligation to contribute cash or property or to perform services, which a partner contributes to a limited partnership in his capacity as a
cate referred to in Section

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 other than the Commonwealth and having as partners one or more general partners
and one or more limited partners.
(5) “General partner” means a person who has been admitted to a limited partnership as a general partner in accordance with the partnership agreement and named in the cer-
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25 tificate of limited partnership as a general partner.
(6) “Limited partner” means a person who has been ad26
-27 mitted to a limited partnership as a limited partner in ac-28 cordance with the partnership agreement and named in the
29 certificate of limited partnership as a limited partner.
(7) “Limited partnership” and “domestic limited partner30
-31 ship” means a partnership formed by 2 or more persons under
32 the laws of the Commonwealth and having one or more gen-33 eral partners and one or more limited partners.
(8) “Partner” means a limited or general partner.
34
35
(9) “Partnership agreement” means any valid agreement,
36 written or oral, of the partners as to the affairs of a limited
37 partnership and the conduct of its business.
(10) “Partnership interest” means a partner’s share of the
38
39 profits and losses of a limited partnership and the right to
40 receive distributions of partnership assets.
(11) “Person” means a natural person, partnership, limited
41
42 partnership (domestic or foreign), trust, estate, association,
43 or corporation.
(12) “State” means a state, territory, or possession of the
44
45 United States, the District of Columbia, or the Commonwealth
46 of Puerto Rico.
Section 102. Name. The name of each limited partnership
47
48 as set forth in its certificate of limited partnership.
(1) shall contain without abbreviation the words “limited
49
50 partnership”;
(2) may not contain the name of a limited partner unless
51
52 (i) it is also the name of a general partner or the corporate
53 name of a corporate general partner, or (ii) the business of
54 the limited partnership had been carried on under that name
55 before the admission of that limited partner;
(3) may not contain any word or phrase indicating or
56
57 implying that it is organized other than for a purpose stated
58 in its certificate of limited partnership;
59
(4) may not be the same as, or deceptively similar to, the
60 name of any corporation or limited partnership organized
61 under the laws of the Commonwealth or licensed or registered
62 as a foreign corporation or limited partnership in the Com-63 monwealth, except with the written consent of said corpora-
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64 tlon or limited partnership previously filed with the Secre-65 tary of State.
Section 103. Reservation of Name.
66
(a) The exclusive right to the use of a name may be re67
-68 served by:
(1) any person intending to organize a limited partnership
69
70 under this Act and to adopt that name;
71
(2) any domestic limited partnership or any foreign limited
72 partnership registered in the Commonwealth which, in either
73 case, intends to adopt that name;
(3) any foreign limited partnership intending to register
74
75 in the Commonwealth and adopt that name; and
(4) any person intending to organize a foreign limited part76
-77 nership and intending to have it registered in the Common-78 wealth and adopt that name.
79
(b) The reservation shall be made by filing with the Secre-80 tary of State an application, executed by the applicant and
81 accompanied by the requisite fee, to reserve a specified name.
82 If the Secretary of State finds that the name is available for
83 use by a domestic or foreign limited partnership, he shall re-84 serve the name for the exclusive use of the applicant for a
85 period of 30 days. The Secretary of State may extend the
86 reservation for an additional 30 days upon written request of
87 the applicant accompanied by the requisite fee. The right to
88 the exclusive use of a reserved name may be transferred to
89 any other person by filing in the office of the Secretary of
90 State a notice of the transfer, executed by the applicant for
91 whom the name was reserved, specifying the name and the
92 address of the transferee and accompanied by the requisite
93 fee.
94 Section 10k- Specified Office and Agent. Each limited part-95 nership shall continuously maintain in the Commonwealth:
(1) an office, which may but need not be a place of its busi96
-97 ness in the Commonwealth, at which shall be kept the records
98 required by Section 105 to be maintained: and
99
(2) an agent for service of process on the limited partner-100 ship, which agent must be an individual resident of the Corn-101 monwealth, a domestic corporation, or a foreign corporation

102 authorized to do business in the Commonwealth.
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103
Section 105. Records to be Kept. Each limited partnership
104 shall keep at the office referred to in Section 104 (1) the fol-105 lowing: (1) a current list of the full name and last known
106 business address of each partner set forth in alphabetical
107 order, (2) a copy of the certificate of limited partnership and
108 all certificates of amendment thereto, together with executed
109 copies of any powers of attorney pursuant to which any cer110 tificate has been executed, (3) copies of the limited partner111 ship’s federal, state and local income tax returns and reports,
112 if any, for the 3 most recent years, and (4) copies of any then
113 effective written partnership agreements and of any financial
114 statements of the limited partnership for the 3 most recent
115 years. Those records are subject to inspection and copying at
116 the reasonable request, and at the expense, of any partner
117 during ordinary business hours.
118
Section 106. Nature of Business. A limited partnership may
119 carry on any business that a partnership without limited
120 partners may carry on.
121 Section 107. Business Transactions of Partner with Partner122 ship. Except as provided in the partnership agreement, a
123 partner may lend money to and transact other business with
124 the limited partnership and, subject to other applicable law,
125 has the same rights and obligations with respect thereto as a
126 person who is not a partner.
Article 2
127
128
Formation: Certificate of Limited Partnership
129
Section 201. Certificate of Limited Partnership.
(a) In order to form a limited partnership two or more
130
131 persons must execute a certificate of limited partnership. The
132 certificate shall be filed in the office of the Secretary of State
133 and set forth:
134
(1) the name of the limited partnership;
(2) the general character of its business;
135
(3) the address of the office and the name and address of
136
137 the agent for service of process required to be maintained by
138 Section 104;
139
(4) the name and the business address of each partner
140 (specifying separately the general partners and limited part141 net’s);
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142 (5) the amount of cash and a description and statement of
143 the agreed value of the other property or services contributed
by each partner and which each partner has agreed to contribute in the future;
(6) the times at which or events on the happening of which
any additional contributions agreed to be made by each partner are to be made;
(7) any power of a limited partner to grant the right to
become a limited partner to an assignee of any part of his
151 partnership interest, and the terms and conditions of the
152 power;
(8) if agreed upon, the time at which or the events on the
153
154 happening of which a partner may terminate his membership
155 in the limited partnership and the amount of, or the method
156 of determining the distribution to which he may be entitled
157 respecting his partnership interest, and the terms and condi-158 tions of the termination and distribution;
(9) any right of a partner to receive distributions of prop159
-160 erty, including cash, from the limited partnership;
161
(10) any right of a partner to receive, or of a general part-162 ner to make, distributions to a partner which include a return
163 of all or any part of the partner’s contribution;
164
(11) any time at which or events upon the happening of
165 which the limited partnership is to be dissolved and its affairs
166 wound up;
(12) any right of the remaining general partners to con167
-168 tinue the business on the happening of an event of withdrawal
169 of a general partner; and
170
(13) any other matters the partners determine to include
therein.
171
172
(b) A limited partnership is formed at the time of the filing
173 of the certificate of limited partnership in the office of the
174 Secretary of State or at any later time specified in the cer-175 tificate of limited partnership if, in either case, there has been
176 substantial compliance with the requirements of this section.

144
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1

Section 202. Amendment to Certificate.
178
(a) A certificate of limited partnership is amended by filing
179 a certificate of amendment thereto in the office of the Secre-180 tary of State. The certificate of amendment shall set forth:
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the name of the limited partnership;
the date of filing the certificate; and
(3) the amendment to the certificate.
(b) Within 30 days after 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:
(1) a change in the amount or character of the contribution of any partner, or in any partner’s obligation to make a
contribution:
(2) the admission of a new partner;
(3) the withdrawal of a partner; or
(4) the continuation of the business under Section 801 after
an event of withdrawal of a general partner.
(c) A general partner who becomes aware that any statement in a certificate of limited partnership was false when
made or that any arrangements or other facts described have
changed, making the certificate inaccurate in any respect,
shall promptly amend the certificate, but an amendment to
show a change of address of a limited partner need be filed
only once every 12 months.
(d) A certificate of limited partnership may be amended at
any time for any other proper purpose the general partners
determine.
(e) No person has any liability because an amendment to a
certificate of limited partnership has not been filed to reflect
the occurrence of any event referred to in subsection (b) of
this Section if the amendment is filed within the 30-day
period specified in subsection (b).
Section 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 at 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 partner(1)
(2)

218 ship:
(3) the reason for filing the certificate of cancellation;
219
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(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.
Section 204- Execution of Certificates.
(a) Each certificate required by this Article to be filed in
the office of the Secretary of State shall be executed in the
following manner:
(1) an original certificate of limited partnership must be
signed by all partners named therein;
(2) a certificate of amendment must be signed by at least
one general partner and by each other partner designated in
the certificate as a new partner or whose contribution is
described as having been increased: and
(3) a certificate of cancellation must be signed by all general partners;
(b) Any person may sign a certificate by an attorney-infact, but a power of attorney to sign a certificate relating to
the admission, or increased contribution, of a partner must
specifically describe the admission or increase.
(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.
Section 205. Amendment or Cancellation by Judicial Act.
If a person required by Section 204 to execute a certificate of
amendment or cancellation fails or refuses to do so, any other
partner, and any assignee of a partnership interest, who is
adversely affected by the failure or refusal, may petition the
[here designate the proper court] to direct the amendment or
cancellation. If the court finds that the amendment or cancellation is proper and that any person so designated has
failed or refused to execute the certificate, it shall order the
Secretary of State to record an appropriate certificate of

250
-251
252
253
254 amendment or cancellation.
255 Section 206. Filing in Office of Secretary of State.
(a) Two signed copies of the certificate of limited partner256
-257 ship and of any certificates of amendment or cancellation (or
258 of any judicial decree of amendment or cancellation) shall be
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271
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delivered to the Secretary of State. A person who executes a
certificate as an agent or fiduciary need not exhibit evidence
of his authority as a prerequisite to filing. Unless the Secretary
of State finds that any certificate does not conform to law, upon
receipt of all filing fees required by law he 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 office; and
(3) return the other duplicate original to the person who
filed it or his 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 (or a judicial decree thereof), the certificate of
limited partnership is cancelled.

275
276
277
278
279

Section 207. Liability for False Statement in Certificate. If
any certificate of limited partnership or certificate of amendment or cancellation contains a false statement, one who suffers loss by reliance on the statement 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 statement to be
false at the time the certificate was executed; and

280
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(2)

any general partner who thereafter knows or should

285 have known that any arrangement or other fact described in

295

the certificate has changed, making the statement inaccurate
in any respect within a sufficient time before the statement was
relied 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.
Section 208. Notice. The fact that a certificate of limited
partnership is on file in the office of the Secretary of State is
notice that the partnership is a limited partnership and the
persons designated therein as limited partners are limited partners, but it is not notice of any other fact.

296

Section 2Q9. Delivery of Certificates to Limited Partners.
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297 Upon the return by the Secretary of State pursuant to Section
298 206 of a certificate marked “Filed”, the general partners shall
299 promptly deliver or mail a copy of the certificate of limited
300 partnership and each certificate to each limited partner unless
301 the partnership agreement provides otherwise.
Article 3
302
Limited Partners
304 Section 301. Admission of Additional Limited Partners.
(a) After the filing of a limited partnership’s original cer305
-306 tificate of limited partnership, a person may be admitted as
307 an additional limited partner:
(1) in the case of a person acquiring a partnership interest
308
309 directly from the limited partnership, upon the compliance
310 with the partnership agreement or, if the partnership-agree-311 ment does not so provide, upon the written consent of all
312 partners; and
(2) in the case of an assignee of a partnership interest of
313
314 a partner who has the power, as provided in Section 704, to
315 grant the assignee the right to become a limited partner, upon
316 the exercise of that power and compliance with any conditions
317 limiting the grant or exercise of the power.
318
(b) In each case under subsection (a), the person acquiring
319 the partnership interest becomes a limited partner only upon
320 amendment of the certificate of limited partnership reflecting
321 that fact.
322 Section 302. Voting. Subject to Section 303, the partner-323 ship agreement may grant to all or a specified group of the
324 limited partners the right to vote (on a per capita or other
325 basis) upon any matter.

303

326
327
328
329

330
331
-332

333
334

Section 303. Liability to Third Parties.
(a) Except as provided in subsection (d), a limited partner
is not liable for the obligations of a limited partnership unless
he is also a general partner or, in addition to the exercise of
his rights and powers as a limited partner, he takes part in the
control of the business. However, if the limited partner’s participation in the control of the business is not substantially the
same as the exercise of the powers of a general partner, he is
liable only to persons who transact business with the limited
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335 partnership with actual knowledge of his participation in
336 control.
337
(b) A limited partner does not participate in the control of
338 the business within the meaning of subsection (a) solely by
339 doing one or more of the following;
(1) being a contractor for or an agent or employee of the
340
341 limited partnership or of a general partner;
(2) consulting with and advising a general partner with
342
343 respect to the business of the limited partnership;
(3) acting as surety for the limited partnership;
344
(4) approving or disapproving an amendment to the part345
346 nership agreement; or
(5) voting on one or more of the following matters:
347
(i) the dissolution and winding up of the limited partner348
349 ship;
{ii) the sale, exchange, lease, mortgage, pledge, or other
350
351 transfer of all or substantially all of the assets of the limited
352 partnership other than in the ordinary course of its business;
(iii) the incurrence of indebtedness by the limited partner353
354 ship other than in the ordinary course of its business;
(iv) a change in the nature of the business; or
355
(v) the removal of a general partner.
356
(c) The enumeration in subsection (b) does not mean that
357
358 the possession or exercise of any other powers by a limited
359 partner constitutes participation by him in the control of the
360 business of the limited partnership.
(d) A limited partner who knowingly permits his name to
361
362 be used in the name of the limited partnership, except under
363 circumstances permitted by Section 102(2) (i), is liable to
364 creditors who extend credit to the limited partnership without
365 actual knowledge that the limited partner is not a general
366 partner.
367
Section 30Jf. Person Erroneously Believing Himself Limited
368 Partner.
(a) Except as provided in subsection (b), a person who
369
370 makes a contribution to a business enterprise and erroneously
371 but in good faith believes that he has become a limited part-372 ner in the enterprise is not a general partner in the enterprise
373 and is not bound by its obligations by reason of making the
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374 contribution, receiving distributions from the enterprise, or
375 exercising any rights of a limited partner, if, on ascertaining
376 the mistake, he:
(1) causes an appropriate certificate of limited partnership
377
378 or a certificate of amendment to be executed and filed; or
(2) withdraws from future equity participation in the enter379
-380 prise.
381
(b) A person who makes a contribution of the kind de-382 scribed in subsection (a) is liable as a general partner to any
383 third party who transacts business with the enterprise (i) be-384 fore the person withdraws and an appropriate certificate is
385 filed to show his status as a limited partner and, in the case
386 of an amendment, after expiration of the 30-day period for
387 filing an amendment relating to the person as a limited part-388 ner under Section 202, but in either case only if the third
389 party actually believed in good faith that the person was a
390 general partner at the time of the transaction.
391 Section 305. Information. Each limited partner has the
392 right to;
393 (1) inspect and copy any of the partnership records re-394 quired to be maintained by Section 105; and
395 (2) obtain from the general partners from time to time
396 upon reasonable demand (i) true and full information regard-397 ing the state of the business and financial condition of the
398 limited partnership, (ii) promptly after becoming available, a
399 copy of the limited partnership’s federal, state and local in-400 come tax returns for each year, and (iii) other information
401 regarding the affairs of the limited partnership as is just and
402 reasonable.
403
Article 4
404
405

\

406
407
408
-409
410
411

General Partners
Section 1,01. Admission of Additional General Partners.
After the filing of a limited partnership’s original certificate
of limited partnership, additional general partners may be
admitted only with the specific written consent of each partner or, if otherwise provided in the partnership agreement,
with the specific written consent of each general partner and
of limited partners representing at least two thirds in interest
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of the limited partners.
Section Jfo2. Events of Withdrawal. Except as approved by
the specific written consent of all partners at the time, a person ceases to be 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 lim419
420 ited partnership as provided in Section 702;
421
(3) the general partner is removed as a general partner in
accordance
422
with the partnership agreement;

423
424
425
426
427
428
429
430
431
432
433
434
435

(4) unless otherwise provided in the certificate of limited
partnership, the general partner (i) makes an assignment for
the benefit of creditors; (ii) files a voluntary petition in bank-

436
437
438
439
440
441
442
443
444
445
446
447
448
449

(5) unless otherwise provided in the certificate of limited
partnership, 120 days after the commencement of any proceeding against the general partner seeking reorganization,

ruptcy; (iii) is adjudicated a bankrupt or insolvent; (iv) files
a petition or answer seeking for himself any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any statute, law, or regulation;
(v) files an answer or other pleading admitting or failing to
contest the material allegations of a petition filed against him
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 properties:

arrangement, 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 consent or acquiescence of a
trustee, receiver, or liquidator of the general partner or of all
or any substantial part of his 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 death; or
(ii) the entry by a court of competent jurisdiction adjudi-
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eating him incompetent to manage his person or his estate;
(7) in the case of a general partner who is acting as a
451

450

452 genera] partner by virtue of being a trustee of a trust, the
453 termination of the trust (but not merely the substitution of a
454 new trustee);
(8) in the case of a general partner that is a separate
455
456 partnership, the dissolution and commencement of winding up
457 of the separate partnership;
(9) in the case of a general partner that is a corporation, the
458
459 filing of a certificate of dissolution, or its equivalent, for the
460 corporation or the revocation of its charter, or
(10) in the case of an estate, the distribution by the fiduci461
-462 ary of the estate’s entire interest in the partnership.
463
-464
465
466
467
468
469
470
471
-472
473
474
475
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477
478
479
480

481
482
483

484
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486
487

Section Jfo3. General Powers and Liabilities. 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 and liabilities of a partner
in a partnership without limited partners.

Section Ifo4. 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 and 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
participation in the partnership as a limited partner.
Section 1,05. Voting. The partnership agreement may grant
to afi 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.
Article 5
Finance
Section 501. Form of Contribution. The contribution of a
partner may be in cash, property, or services rendered, or a
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488 promissory note or other obligation to contribute cash or
489 property or to perform services.
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Section 502. Liability for Contribution.
(a) Except as provided in the certificate of limited partnership, a partner is obligated to the limited partnership to perform any promise to contribute cash or property or to perform
services, even if he 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 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) of the stated contribution that has
not been made.
(b) Unless otherwise provided in the partnership agree-

ment, 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
the partners. Notwithstanding the compromise, a creditor of
a limited partnership who extends credit, or whose claim
arises, after the filing of the certificate of limited partnership
or an amendment thereto which, in either case reflects the
obligation, and before the amendment or cancellation thereof
to reflect the compromise, may enforce the original obligation.
Section 503. Shari7ig 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 the partnership agreement. If the partnership agreement does not so provide, profits and losses shall be allocated
on the basis of the value (as stated in the certificate of limited
partnership) of the contributions made by each partner to the
extent they have been received by the partnership and have
not been returned.
Section 50J/. Sharing of Distributions. 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 the partnership agreement. If the partnership agreement does not so provide, distributions shall be
made on the basis of the value (as stated in the certificate of
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526 limited partnership) of the contributions made by each part527 ner to the extent they have been received by the partnership
528 and have not been returned.
529
Article 6
530
531
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Distributions and Withdraioal
Section 601. Interim Distributioyis. Except as provided in this
Article, a partner is entitled to receive distributions from a
limited partnership before his withdrawal from the limited
partnership and before the dissolution and winding up thereof;
(1) to the extent and at the times or upon the happening
of the events specified in the partnership agreement; and
(2) if any distribution constitutes a return of any part of
his contribution under Section 608(c), to the extent and at
the times or upon the happening of the events specified in the
certificate of limited partnership.

Section 602. Withdrawal of General Partner. A general
partner may withdraw from a limited partnership at 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.
Section 603. Withdrawal of Limited Partner. A limited partner may withdraw from a limited partnership at the time or
upon the happening of events specified in the certificate of
limited partnership and in accordance with the partnership
agreement. If the certificate does not specify the time or the
events upon the happening of which a limited partner may
withdraw or a definite time for the dissolution and winding up
of the limited partnership, a limited partner may withdraw
upon not less than 6 months prior written notice to each general partner at his address on the books of the limited partnership at its office in the

Commonwealth.

Section 60If. Distribution Upon Withdrawal. Except as provided in this Article, upon withdrawal any withdrawing partner is entitled to receive any distribution to which he is entitled under the partnership agreement and, if not otherwise
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to receive, within a

reasonable time after withdrawal, the fair value of his interest
in the limited partnership as of the date of withdrawal based
upon his right to share in distributions from the limited partnership.

Section 605. Distribution in Kind. Except as provided in the
certificate of limited partnership, a partner, regardless of the
nature of his contribution, has no right to demand and receive
any distribution from a limited partnership in any form other
than cash. Except as provided in the partnership agreement,
a partner may not be compelled to accept a distribution of
any asset in kind from a limited partnership to the extent that
the percentage of the asset distributed to him exceeds a percentage of that asset which is equal to the percentage in which
he shares in distributions from the limited partnership.
Section 606. Right to Distribution. At the time a partner
becomes entitled to receive a distribution, he has the status
of, and is entitled to all remedies available to, a creditor of
the limited partnership with respect to the distribution.
Section 607. Limitations on Distribution. A partner may not
receive a distribution from a limited partnership to the extent
that, after 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.

Section 608. Liability U]Kni Return of Contribution
(a) If a partner has received the return of any part of his
contribution without violation of the partnership agreement
or this Act, he is liable to the limited partnership for a period
of one year thereafter for the amount of the returned contribution, 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

597 was held by the partnership.
598

(b) If a partner has received the return of any part of his

599 contribution in violation of the partnership agreement or this
600 Act, he is liable to the limited partnership for a period of 6

601 years thereafter for the amount of the contribution wrong-
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602 fully returned.
(c) A partner receives a return of his contribution to the
603
604 extent that a distribution to him reduces his share of the fair
605 value of the net assets of the limited partnership below the
606 value (as set forth in the certificate of limited partnership)
607 of his contribution which has not been distributed to him.
608
Article 7

609

Assignment of Partnership Interests
Section
610
701. Nature of Partnership Interest. A partnership
611 interest is personal property.
612
Secticm 702. Assignment of Partnership Interest. Except as
613 provided in the partnership agreement, a partnership interest
614 is assignable in whole or in part. An assignment of a partner615 ship interest does not dissolve a limited partnership or entitle
616 the assignee to become or to exercise any rights of a partner.
617 An assignment entitles the assignee to receive, to the extent
618 assigned, only the distribution to which the assignor would be
619 entitled. Except as provided in the partnership agreement, a
620 partner ceases to be a partner upon assignment of all his part621 nership interest.
622
Section 703. Rights of Creditor. On application to a court of
623 competent jurisdiction by any judgment creditor of a partner,
624 the court may charge the partnership interest of the partner
625 with payment of the unsatisfied amount of the judgment with
626 interest. To the extent so charged, the judgment creditor has
627 only the rights of an assignee of the partnership interest. This
628 Act does not deprive any partner of the benefit of any exemp629 tion laws applicable to his partnership interest.
630
Section 701,. Right of Assignee to Become Limited Partner.
(a) An assignee of a partnership interest, including an as631
632 signee of a general partner, may become a limited partner if
633 and to the extent that (1) the assignor gives the assignee
634 that right in accordance with authority described in the cer-635 tificate of limited partnership, or (2) all other partners con-

-636
637

sent.
(b) An assignee who has become a limited partner

has, to

638 the extent assigned, the rights and powers, and is subject to
639 the restrictions and liabilities, of a limited partner under the

18
640
-641
642
643
-644
645
-646
647
648
649
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partnership agreement and this Act.

An assignee who becomes a limited partner also is liable for the obligations of
his assignor to make and return contributions as provided in
Article 6. However, the assignee is not obligated for liabilities unknown to the assignee at the time he became a limited
partner and which could not be ascertained from the certificate of limited partnership.
(c) If an assignee of a partnership interest becomes a limited partner, the assignor is not released from his liability to
the limited partnership under Sections 207 and 502.

650
Section 705. Power of Estate of Deceased or Incompetent
651 Partner. If a partner who is an individual dies or a court of
652 competent jurisdiction adjudges him to be incompetent to
653 manage his person or his property, the partner’s executor,
654 administrator guardian, conservator, or other legal repre655 sentative may exercise all the partner’s rights for the pur656 pose of settling his estate or administering his property, in657 eluding any power the partner had to give an assignee the
658 right to become a limited partner. If a partner is a corpora659 tion, trust, or other entity and is dissolved or terminated, the
660 powers of that partner may be exercised by its legal repre661 sentative.
662
663

8
Dissolution
Article

664
Section 801. Nonjudicial Dissolution. A limited partnership
665 is dissolved and its affairs shall be wound up upon the hap666 pening of the first to occur of the following:
667
668
669
670
671
672
673
674
675
676
677

(1) at the time or upon the happening of events specified
in the certificate of limited partnership;
(2) written consent of all partners;
(3) an event of withdrawal of a general partner unless at
the time there is at least one other general partner and the
certificate of limited partnership permits the business of the
limited partnership to be carried on by the remaining general
partner and that partner does so, but the limited partnership
is not dissolved and is not required to be wound up by reason of any event of withdrawal, if, within 90 days after the
withdrawal, all partners agree in writing to continue the busi-

1980.]
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679
680
681
682
683
684
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ness of the limited partnership and to the appointment of one
or more additional general partners if necessary or desired;
or
(4) entry of a decree of judicial dissolution under Section

802.
Section 802. Judicial Dissolution. On application by or for

a partner the [here designate the proper court] court may
685 decree dissolution of a limited partnership whenever it is not
686 reasonably practicable to carry on the business in conformity
687 with the partnership agreement.

688
-689
-690
691
692
693
694

Section 803. Winding Up. Except as provided in the partnership agreement, the general partners who have not wrongfully dissolved a limited partnership or, if none, the limited
partnership’s affairs; but the [here designate the proper
court] court may wind up the limited partnership’s affairs
upon application of any partner, his legal representative, or
assignee.

695
696
697
698
699
700
701
702
703
704
705

Section 80 4- Distribution of Assets. Upon the winding up
of a limited partnership, the assets shall be distributed as
follows:
(1) to creditors, including partners who are creditors, to
the extent permitted by law, in satisfaction of liabilities of
the limited partnership other than liabilities for distributions
to partners under Section 601 or 604;
(2) except as provided in the partnership agreement, to
partners and former partners in satisfaction of liabilities for
distributions under Section 601 or 604; and
(3) except as provided in the partnership agreement, to
706 partners first for the return of their contributions and sec-707 ondly respecting their partnership interests, in the propor-708 tions in which the partners share in distributions.
709
Article 9

710
711

-712
713
714
-715

Limited Partnerships
Section 901. Law Governing. A foreign limited partnership shall not do any business in the Commonwealth which
is prohibited to a limited partnership organized under this
chapter. A general partner or other agent of a foreign limited partnership shall be subject to such liabilities, and shall
Foreign
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have such defenses with respect to such foreign limited partnership, as officers, directors and the other agents of a foreign corporation have under Sections 10, 11, 12, 13 and 14
of said Chapter 181 relative to such foreign corporation.
Subject to the Constitution of the Commonwealth, its organization and internal affairs and the liability of its limited partners shall be governed by the laws of the state under which
it is organized.
Section 902. Registration. A foreign limited partnership
shall be considered to be doing business in the Commonwealth for the purposes of this section if it would be considered to be doing business in the Commonwealth for the purposes of Chapter 181 if it were a foreign corporation. Every
foreign limited partnership doing business in the Commonwealth shall submit to the Secretary of State, within ten days
after it commences doing business in the Commonwealth, an
application for registration as a foreign limited partnership,
which shall be signed and sworn to by a general partner. The
application shall be in such form as the Secretary of State
shall require, and shall be accompanied by a certificate of
legal existence of the foreign limited partnership, issued by
an officer or agency properly authorized in the jurisdiction in which the foreign limited partnership is organized, or
such other evidence of legal existence as the Secretary of
State shall approve. If the certificate or such evidence is in a
foreign language, a translation thereof, under oath of the
translator, shall be attached thereto.
The application for registration shall set forth the following

information:

(1) the name of the foreign limited partnership and, if
745
746 different, the name under which it proposes to do business in
747 the Commonwealth;
(2) the jurisdiction where such partnership was organized
748
749 and the date of its organization;
750
(3) the general character of the business it proposes to do
751 in the Commonwealth;
(4) the business address of its principal office;
752

753

(5)

the names, business addresses and residence addresses

SENATE No. 161.

1980.]

754 of its

21

general partners;

the business address of its principal office in the Com-756 monwealth, if any; and
(7) the name and business address of its resident agent.
757
758
If the foreign limited partnership’s certificate of partner-759 ship from its jurisdiction of organization sets forth any part
760 of the information required to be set forth in the applica-761 tion for registration in the Commonwealth, the foreign lim-762 ited partnership may submit a certified copy of such certifi-763 cate, with a sworn translation, if necesary, in lieu of such part
764 of the application for registration.

755

765
766
-767
768
769
-770
771
-772
773
774
-775
776
777
778

(6)

Section 903. Issuance of Registration. The Secretary of
State shall examine and endorse his approval on the application for registration if the business of the foreign limited
partnership is not prohibited by law to a limited partnership
formed under this chapter and if the Secretary of State determines that the application complies with this section. Upon
such approval and payment of the required fee, the application shall be deemed to be filed with the Secretary of State
and the foreign limited partnership shall be deemed to be
registered to do business in the Commonwealth. The Secretary of State shall keep such records and have such other
duties with respect to foreign limited partnerships as are
provided in Section six of Chapter 181 relative to foreign
corporations.

Section 90lf. Name. A foreign limited partnership may
780 register with the Secretary of State and do business in the
781 Commonwealth under any name, whether or not it is the
782 name under which it is registered in its jurisdiction of or-783 ganization, that could be assumed by a limited partner-784 ship.
785
Section 905. Resident Agent. Each foreign limited part-786 nership doing business in the Commonwealth shall appoint a
787 resident agent as its true and lawful attorney upon whom all
788 lawful processes in any action or proceeding against such for-789 eign limited partnership in the Commonwealth may be served.
790 The provisions of Section 49 of Chapter 1568 relative to the
791 appointment and qualification of a resident agent for a cor-

779
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po ration shall be applicable to the appointment of a resident
agent pursuant to this section. A foreign limited partnership
may revoke any such appointment or appoint a new resident
agent, and any such resident agent may change his or its
business address or resign in substantially the manner set
forth in said Section 49; provided that each certificate required or permitted to be filed with the Secretary of State
by the officers of a corporation under said Section 49 shall be
signed on behalf of a foreign limited partnership by a general partner thereof, and each action required or permitted
to be taken by the directors of a corporation under said Section 49 shall be required or permitted in the manner provided
in the foreign limited partnership’s governing instrument.
Compliance with this clause shall be deemed compliance with
the provisions of Section 5 of Chapter 227.
Section 906. Changes and Amendments. If any statement
in the application for registration of a foreign limited partnership was false when made or any arrangements or other
facts described have changed, making the application inaccurate in any respect, the foreign limited partnership shall
promptly file in the office of the Secretary of State a certificate, signed and sworn to by a general partner, correcting
such statement.
Section 907. Cancellation or Termination of Registration.
The registration of a foreign limited partnership doing business in the manner and at such times as are provided in Section 24. A foreign limited partnership doing business in this
Commonwealth may withdraw from the Commonwealth by
submitting to the Secretary of State a certificate of withdrawal, in such form as the Secretary of State shall require,
signed and sworn to by a general partner, stating:
(1) the name of the foreign limited partnership and, if different, the name under which it is registered and doing business in the Commonwealth:
(2) the business address of its principal office;
(3) the business address of its principal office in the Commonwealth, if any, and the name and address of its resident
agent in the Commonwealth;
(4) that the foreign limited partnership is not doing busi-
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831 ness in the Commonwealth; and
(5) that all taxes and fees owed the Commonwealth have
832
833 been paid or provided for.
834 The Secretary of State shall examine and endorse his ap-835 proval on the certificate of withdrawal if he determines that
836 the certificate complies with this section. Upon such ap-837 proval and payment of the required fee, the certificate of
838 withdrawal shall be deemed to be filed with the Secretary of
839 State.
840
Section 908. Transaction of Business Without Registra-841 tion.
842
843
844
845
846
847
848
849
850
851
-852
853
854
855
856

-857
-858
859

860
861
862

863
864

(a) A foreign limited partnership doing business in the
Commonwealth which fails to register with the Secretary of
State shall, for each year that such failure shall continue, be
fined not more than five hundred dollars. No such failure
shall affect the validity of any contract involving the foreign
limited partnership, nor is a limited partner of a foreign
limited partnership liable as a general partner thereof solely
by reason of such failure, but no action shall be maintained
or recovery had by the foreign limited partnership in any of
the courts of the Commonwealth as long as such failure continues.

(b) Foreign limited partnerships shall be liable to be sued
and to have their property attached in the same manner and
to the same extent as individuals who are residents of other
jurisdictions. Every foreign limited partnership doing business in the Commonwealth without having registered as prescribed in this section, and every foreign limited partnership
which shall have withdrawn from the Commonwealth shall
be deemed to have appointed the Secretary of State and his
successor in office to be its true and lawful attorney upon
whom all lawful process in any action or proceeding in the
Commonwealth may be served, in the manner set forth in
Section 14 of Chapter 181 relative to foreign corporations.

865
Article 10
866
Derivative Actions
867 Section 1001. Right of Action. A limited partner may
868 bring an action in the right of a limited partnership to re-
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cover a judgment in its favor if general partners with authority to do so have refused to bring the action or if an effort to
cause those general partners to bring the action is not likely
to succeed.
Section 1002. Proper Plaintiff. In a derivative action, the
plaintiff must be a partner at the time of bringing the action and (1) at the time of the transaction of which he complains or (2) his status as a partner had devolved upon him
by operation of law or pursuant to the terms of the partnership agreement from a person who was a partner at the time

of the transaction.
Section 1003. Pleading. In a derivative action, the complaint shall set forth with particularity the effort of the
plaintiff to secure initiation of the action by a general partner or the reasons for not making the effort.
Section lOOlf. Expenses. If a derivative action is successful, in whole or in part, or if anything is received by the plaintiff as a result of a judgment, compromise or settlement of
an action or claim, the court may award the plaintiff reasonable attorney’s fees, and shall direct him to remit to the
limited partnership the remainder of those proceeds received
by

him.

Article 11
Miscellaneous
Section 1101. Construction and Application. This Act shall
be so applied and construed to effectuate its general purpose
to make uniform the law with respect to the subject of this
Act among states enacting it.
Section 1102. Short Title. This Act may be cited as the
Uniform Limited Partnership Act.
Section 1103. Severability. If any provision of this Act or
its application to any person or circumstance is held invalid,
the invalidity does not affect other provisions or applications
of the Act which can be given effect without the invalid provision or application, and to this end the provisions of this
Act are severable.
Section 1101f. Filing Fees. The fee for filing in the office
of the Secretary of State of any original certificate or a cer-
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tificate of amendment or cancellation or for the issuance to
a foreign limited partnership of a certificate of registration
to transact business shall be $3O. The fee for the reservation of a name, or the extension of a reservation shall be $2.
Section 1105. Rules for Cases Not Provided for in This
Act. In any case not provided for in this Act the provisions
of the Uniform Partnership Act, Chapter 108 A of the General
Laws, govern.

Section 2. Except as set forth below this Act shall take
effect on July 1, 1980:
(1) Sections 501, 502 and 608 apply only to contributions
3
4 and distributions made after the effective date of this Act.
5
(2) Section 704 applies only to assignments made after the
6 effective date of this Act.
>

