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AN ACT

Concerning limited Partnerships.

1 Sec. 1. Be it enacted by the Senate and House
2 of Representatives, in General Court assembled, and
3 by the authority of the same, That limited partnerships,
4 for the transaction of mercantile, mechanical, or man-
-5 ufacturing business, within this Commonwealth, may
6 be formed by two or more persons, upon the terms,
7 and subject to the conditions and liabilities hereinaf-
-8 ter prescribed ; provided, however, that nothing in
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9 this act contained, shall authorize such partnerships
10 for the purpose of Banking or Insurance.

1 Sec. 2. Be it further enacted, That partnerships,
2 formed under this act, may consist of one or more
3 persons, who shall be called general partners, and
4 who shall be jointly and severally responsible, as gen-
-5 eral partners now are by law ; and of one of more
6 persons who shall contribute a specific sum in actual
7 cash payment as capital, to the common stock, who
8 shall be called special partners, and who shall not
9 be liable for the debts of the partnership beyond the

10 sum so contributed by him or them to such capital.
1 Sec. 3. Be it further enacted, That persons form-

-2 ing such partnerships, shall make, and severally sign
3 a certificate, which shall contain the name or firm,
4 under which said partnership is to be conducted, the
5 names and respective places of residence of all the
6 general and special partners, distinguishing which are
7 general and which are special partners, the amount of
8 capital which each special partner has contributed to
9 the common stock, the general nature of the business

10 to be transacted, and the time at which the partner-
-11 ship is to commence and at which it is to terminate.

1 Sec. 4. Be it further enacted, That such part-
-2 nership shall not be deemed to have been formed
3 until a certificate, made as aforesaid, shall be sworn
4 or affirmed to, by all the partners, before some Jus-
-5 tice of the Peace, and recorded in the Registry of
6 Deeds of the county in which the principal place of
7 the business of the partnership is situated, in a book
8 to be kept for that purpose, open to public inspec-
-9 tion. And if any false statement shall be made in

10 such certificate, all the persons interested in said
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11 partnership, shall be liable for all the engagements
12 thereof, as general partners.

1 Sec. 5. Be it further enacted , That after such reg-
-2 istry aforesaid, the partners shall, for six successive
3 weeks immediately thereafter, publish a copy of the
4 certificate, above mentioned, in a newspaper printed
5 in the county where their principal place of business
6 is situated, and if no such paper be there printed,
7 then in a newspaper printed in the city of Boston,
8 and if such publication be not so made, the partner-
-9 ship shall be deemed general.
1 Sec. 6. Be it further enacted, That every re-

-2 newal or continuance of such partnership beyond
3 the time originally fixed for its duration, shall be cer-
-4 tilled, sworn or affirmed to, and recorded, in the same
5 manner as is provided for in the third section of this
6 act, respecting the original formation of such part-
-7 nerships. And every such partnership, otherwise re-
-8 newed or continued, shall be deemed a general part-
-9 nership.
1 Sec. 2. Be it further enacted, That the busi-

-2 ness of the partnership shall be conducted under a
3 firm, in which the names of the general partners only
4 shall be inserted without the addition of the word
5 “Company,” or any other general term; and the
6 general partners only, shall transact business. And
7 if the name of any special partner shall be used in
8 such firm, with his consent or privity, or if he shall
9 personally make any contract respecting the concerns

10 of the partnership, with any person, except the gen-
ii eral partners, he shall be deemed and treated as a
12 general partner.

1 Sec. 8. Be it further enacted, That during the
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2 continuance of any partnership, under the authority
3 of this act, no part of the capital stock thereof, shall
4 be withdrawn therefrom, nor any division of interest
5 or profits be made, so as to reduce such capital
6 stock below the sum stated in the certificate before
7 mentioned ; and if at the termination of the partner-
-8 ship, the assets shall not be sufficient to pay the part-
-9 nership debts, then the special partners shall several-

-10 ly be held responsible for all sums by them in any way
11 received, withdrawn, or divided, with interest there-
-12 on from the time when they were so withdrawn re-
-13 spectively.

1 Sec. 9. Be it further enacted, That every part-
-2 ner wT ho shall be guilty of any fraud in the affairs of
3 the partnership, shall be liable to the party injured,
4 to the extent of his damage, and also liable to an in-
-5 dictment therefor as for a misdemeanor, and be pun-
-6 ishable on conviction, by fine not exceeding one
7 thousand dollars, or imprisonment not exceeding one
8 year, at the discretion of the court before whom such
9 conviction may be had.
1 Sec. 10. Be it further enacted, That all suits re-
-2 specting the business of such partnership, shall be
3 brought and prosecuted by and against the general
4 partners only, except in those cases in which provis-
-5 ion is hereinbefore made, that special shall be deem-
-6 ed general partners, and special partnerships be
7 deemed general, in which cases all the partners may
8 join, or be joined in such suits.
1 Sec. 11. Be it further enacted, That no dissolu-

-2 tion of such partnerships shall take place (except by
3 operation of law) before the time specified in the
4 certificate before named ; unless a notice of said dis-
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5 solution, signed by a majority in interest of the part-
-6 ners, be recorded in the Registry in which the orig-
-7 inal certificate, or certificate of renewal or continu-
-8 ance was recorded, and also published in such news-
-9 paper as is directed in the fifth section of this act.
1 Sec. 12. Be it further enacted, That in all cases
2 not otherwise provided for in this act, the members
3 of limited partnerships shall be subject to all the le-
-4 gal liabilities, and entitled to all the legal immunities
5 which are incident to general partnerships.
1 Sec. 13. Be it further enacted, That this act
2 may be at any time altered or repealed by the Legis-
-3 lature ; and in case of such appeal, all partnerships
4 authorized by this act, shall be dissolved at the end
5 of two months from the close of the session in which
6 such repealing act may be passed.




