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In the Year One Thousand Nine Hundred and Ninety-Five

An Act relative to registered limited liability partnerships.

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

1 SECTION 1. Section 2of Chapter 108 A of the General Laws,
2 as appearing in the 1992 Official Edition, is hereby amended (i)
3 by adding after the definition of “Real Property” the following
4 definition: “Registered limited liability partnership” means a
5 partnership registered under section forty-five and complying with
6 section forty-six, and (ii) by adding after the definition of
7 “Conveyance” the following definition: “Foreign registered
8 limited liability partnership” means a registered limited liability
9 partnership or a limited liability partnership formed pursuant to an

10 agreement governed by the laws of another jurisdiction.

1 SECTION 2. Section 6of said Chapter 108 A as so appearing is
2 hereby amended by inserting immediately after the word “profit”
3 in line 2, the words “and includes, for all purposes of the laws of
4 the commonwealth, a registered limited liability partnership.”

1 SECTION 3. Section 15 of said Chapter 108 A as so appearing
2 is hereby amended by striking out, in line 1, the word “All” and
3 inserting in place thereof the following words: (1) Except as
4 provided in paragraph (2) of this section, all.

1 SECTION 4. Said section 15 of Chapter 108A, as so appearing
2 is hereby further amended by adding the following paragraphs:
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3 (2) Subject to the provisions of paragraph (3) of this section, a
4 partner in a registered limited liability partnership shall not be
5 personally liable directly or indirectly (including, without limita-
-6 tion, by way of indemnification, contribution, assessment or
7 otherwise) for debts, obligations and liabilities of or chargeable to
8 such partnership, whether in tort, contract of otherwise, from neg-
-9 ligence, wrongful acts, errors or omissions while the partnership is

10 a registered limited liability partnership.
11 (3) Paragraph (2) shall not affect (a) the liability of a partner in
12 a registered limited liability partnership arising in whole or in part
13 from such partner’s own negligence, wrongful acts, errors or
14 omissions, (b) the joint and several liability of a partner for debts
15 and obligations of the partnership arising from any cause other
16 than those specified in paragraph (2), (c) the availability of part-
-17 nership property to satisfy debts, obligations and liabilities of the
18 partnership or (d) the persons on whom process may be served in
19 an action against the partnership.

1 SECTION 5. Section 18(a) of said Chapter 108 A as so
2 appearing is hereby amended by inserting immediately after the
3 words ‘’satisfied; and” in line 7 the following: “except as pro-
-4 vided in section fifteen, each partner.”

1 SECTION 6. Section 34 of said Chapter 108 A as so appearing
2 is hereby amended (i) by deleting the word “or” appearing in line
3 6, (ii) by deleting the period in line 9 and by substituting in lieu
4 thereof or”, and (iii) by adding clause (c) to read as follows:
5 “(c) The liability is for a debt, obligation, or liability for which the
6 partner is not liable as provided in section 15.”

1 SECTION 7. Section 36 (4) of said Chapter 108 A as so
2 appearing is hereby amended by deleting the word “all” appearing
3 in line 15 and by substituting therefor the word “those” and by
4 adding immediately after the word “partner” in line 15 the words:
5 “and for which he was liable under section 15.”

1 SECTION 8. Section 40(a)(II) of said Chapter 108 A as so
2 appearing is hereby amended (i) by deleting the words “necessary
3 for the payment of all the liabilities’ appearing in lines 6 and 7
4 and (ii) by substituting “(d)” for “(b) in line 7.
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1 SECTION 9. Section 40(d) of said Chapter 108 A as so
2 appearing is hereby amended (i) by adding the words “ “Except as
3 provided in section 15; (I)” following “(d)” appearing in line 16
4 and (ii) by deleting the words “but if’ in line 17 and by substi-
-5 tuting therefor the words “and (II) If”.

2 further amended by adding the following three sections
3 Section 45. (1) To become a registered limited liability partner-
-4 ship, a partnership shall file with the state secretary a registration
5 stating the name of the partnership, the street address of its prin-
-6 cipal office in the commonwealth, the federal employer identifi-
-7 cation number of the partnership, and a brief statement of the
8 business or profession in which the partnership engages. The reg-
-9 istration shall be executed by one or more partners authorized by

10 a majority of the partners.
11 (2) An annual report shall be filed by the partnership with the
12 state secretary on or before the last day of February in each year
13 following the year of registration. The annual report shall state
14 the name of the partnership, the street address of its principal
15 office in the commonwealth, the federal employer identification
16 number of the partnership and a brief statement of the business or
17 profession in which the partnership engages.
18 (3) Each annual report shall be accompanied by a fee of $5OO.
19 (4) The status of the partnership as a registered limited liability
20 partnership shall be effective upon filing of the registration and
21 the required fee, and such status shall remain effective, regardless
22 of changes in the partnership, until the registration is voluntarily
23 withdrawn pursuant to paragraph (5) or revoked pursuant to para-
-24 graph (6). Withdrawal or revocation shall not affect the personal
25 liability of any partner with respect to debts and obligations of the
26 partnership which arose from negligence, wrongful acts, errors or
27 omissions prior to the effective date of such withdrawal or revo-
-28 cation. The status of a partnership as a registered limited liability
29 partnership and the liability of the partners thereof shall not be
30 affected by errors or subsequent changes in the information stated
31 in a registration under section 45(1).
32 (5) The registration of a registered limited liability partnership
33 may be voluntarily withdrawn by filing with the state secretary a
34 written notice of withdrawal executed by one or more partners
35 authorized by two-thirds of the partners.

1 SECTION 10. Said Chapter 108A, as so appearing, is hereby
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36 (6) If a partnership fails to file an annual report when due or to
37 pay the required fee, the state secretary may revoke the registra-
-38 tion of the partnership. The state secretary shall give the partner-
-39 ship at least sixty days notice of his intention to revoke the
40 registration of the partnership. The notice shall be given by mail
41 to the partnership at the address of its principal office as shown in
42 the records of the state secretary. The notice shall specify the
43 annual reports which have not been filed, the fees which have not
44 been paid and the effective date of revocation. The revocation
45 shall not be effective if the specified annual reports are filed and
46 the specified fees are paid prior to specified effective date of revo-
-47 cation.
48 (7) In the case of a partnership which renders professional serv-
-49 ices as defined in chapter one hundred fifty-six A, (a) the registra-
-50 tion and each annual report shall contain the names of each of the
51 partners who renders a professional service on behalf of the part-
-52 nership in the commonwealth at the time of filing and their busi-
-53 ness addresses, if different from that of the partnership, (b) the
54 registration shall be accompanied by a certificate of the appro-
-55 priate regulating board or boards that each of the partners who
56 renders a professional service on behalf of the partnership in the
57 commonwealth at the time of filing is duly licensed to render such
58 service and (c) each annual report contain a certification that each
59 of the partners who renders professional services on behalf of the
60 partnership in the commonwealth at the time of filing is duly
61 licensed to render such services.
62 (8) (a) A registered limited liability partnership which renders
63 professional services as defined in chapter one hundred fifty-six A
64 shall carry at least the Designated Amount of liability insurance of
65 a kind that is designed to cover the kinds of negligence, wrongful
66 acts, errors and omissions for which liability is limited by section
67 fifteen of this chapter and which insures the partnership and its
68 partners. The “Designated Amount” shall be the amount, if any,
69 designated for purposes of this section by the regulating board
70 which regulates the professional service rendered.
71 (b) If a registered limited liability partnership is in compliance
72 with the requirements of subsection (a) of this section, the require-
-73 ments of this section shall not be admissible or in any way be
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made known to a jury in determining an issue of liability for or
extent of the debt or obligation or damages in question.

74
75

(c) A registered limited liability partnership is considered to be
in compliance with subsection (a) of this section if the partnership
provides the Designated Amount, if any, of funds specifically des-
ignated and segregated for the satisfaction of judgments against
the partnership or its partners based on the kinds of negligence,
wrongful acts, errors and omissions for which liability is limited
by section fifteen of this chapter by :

76
77
78
79
80
81
82

(1) Deposit in trust or in bank escrow of cash, bank certificates
of deposit, or United States Treasury obligations; or

83
84

(2) A bank letter of credit or insurance company bond.85
86 Section 46. The name of every registered limited liability part-

nership shall end with words “registered limited liability partner-
ship,” “limited liability partnership” or the abbreviation “L.L.P.”
or “LLP”.

87
88
89

Section 47. (1) A partnership, including a registered limited
liability partnership, formed and existing under an agreement
governed by the laws of this commonwealth, may conduct its
business, carry on its operations, and have and exercise the
powers granted by this act in any state, territory, district, or pos-
session of the United States or in any foreign country.

90
91
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95

(2) It is the intent of the legislature that the legal existence of
registered limited liability partnerships be recognized outside the
boundaries of this commonwealth and that the laws of this com-
monwealth governing such registered limited liability partner-
ships doing business outside this commonwealth be granted the
protection of full faith and credit under the Constitution of the
United States.

96
97
98
99

100
101
102
103 (3) The internal affairs of partnerships, including registered

limited liability partnerships, formed and existing under an agree-
ment governed by the laws of this commonwealth, including the
liability of partners for debts, obligations and liabilities of or
chargeable to the partnership, shall be subject to and governed by
the laws of this commonwealth.

104
105
106
107
108
109 (4) Subject to any statutes for the regulation and control of spe-

cific types of business, foreign registered limited liability partner-
ships may do business in this commonwealth and are not required
to register with the state secretary under this chapter.

no
11l
112
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113 (5) The name of a foreign registered limited liability partner-
-114 ship doing business in this commonwealth shall contain the words
115 “registered limited liability partnership” or “limited liability part-
-116 nership” or the abbreviation “L.L.P.” or “LLP” as the last words
117 or letters of its name.
118 (6) The internal affairs of foreign registered limited liability
119 partnerships, including the liability of partners for debts, obliga-
-120 tions and liabilities of or chargeable to the partnership, shall be
121 subject to and governed by the laws of the jurisdiction in which
122 the foreign registered limited liability partnership is registered.

1 SECTION 11. Section 46 of Chapter 221 of the General Laws,
2 as appearing in the 1992 Official Edition, is hereby amended by
3 adding, at the end thereof, the following words: “or to a general
4 partnership (including a registered limited liability partnership
5 registered pursuant to the laws of any state), the partners or pro-
-6 fessional employees of which who practice law in the common-
-7 wealth do so in accordance with the requirements of the supreme
8 judicial court.”

1 SECTION 12. Section 87B‘/z of Chapter 112, of the General
2 Laws, as appearing in the 1992 Official Edition, is hereby
3 amended by inserting immediately after the word “partnership” in
4 line 43 of subsection (f) of such section the following:
5 “, including a registered limited liability partnership registered
6 pursuant to the laws of any state.”
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