
The committee, who have had under considera
tion the subject of manufacturing corporations, beg 
leave to report the subjoined bill.

N. P. DENNY, Per order.

CowmoutoeaUU of

In the year of our Lord one thousand eight hundred 
and twenty-four.

AN ACT
In relation to Limited Partnerships.

S ec. 1. B e it enacted by the Senate and House of 
Representatives, in General Court assembled, and by 
the authority of the same, That it shall hereafter be 
lawful to form limited partnerships, for the transac
tion of business within this Commonwealth, accord
ing to the provisions of this A ct.

S ec. 2. Re it further enacted, That partnerships, 
to be formed under this Act, shall consist of one or 
more partners jointly and severally responsible, ac
cording to the existing laws and legal decisions on 
this subject, who shall be. called and considered gen
eral partners ; and one or more partners, who shall 
furnish certain funds or capital to the common stock?
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whose liability, on account of the partnership, shall 
extend no further than the fund or capital which he 
or they may severally furnish to the said common 
stock, who shall be called and considered special 
partners.

S ec. 3. Be it further enacted, That the business 
of such partnership shall be conducted by the gener
al partners only, in their names, or under a firm in 
which their names only shall be included; and if any 
special partner shall permit his name to be added to 
such firm, or shall in his own name, as partner, trans
act the business of the co-partnership, he shall be 
deemed and taken to be a general partner. Provid
ed, That nothing in this Act shall be construed to 
preclude the special partners from having free access 
to all the books and papers of the partnership con
cern at all times, or from examining into the state 
and progress of its business, or from holding the gen. 
eral partners to all the covenants, agreements, and 
undertakings, which may be stipulated, or agreed 
upon between them and the special partners in rela
tion to their business, and the mode of conducting the same.

S ec. 4 . Be it further enacted, That before any 
partnership under this Act shall take effect, the name 
or firm under which the same is to be known or con
ducted ; and the names of all the General and Spe
cial partners interested therein, distinguishing them 
and their places of residence, shall be registered in a 
book, to be kept for that purpose at all times open 
to public inspection, during office hours in the office 
of the Clerk of the City or Town, in which the prin
cipal business of the partnership shall be carried on 5
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and if there be more than one town in which the part
nership shall have a place of business at the same 
time, the names of the firm and partnership shall in 
like manner be registered in every such town.

S ec. 5. Be it further enacted, That the said re- 
istry shall designate those of the General partners, 
who are authorized to transact the business, and to 
sign contracts in behalf of the partnership, and the 
amount of capital furnished by each special partner* 
and the period of the commencement and termination 
of the partnership ; and all contracts for the renewal 
or continuance of the partnership, and all dissolutions 
of partnerships, prior to the expiration of the term 
for which the same was originally created, shall be 
registered in like manner.

S ec. 6. Be it further enacted, That it shall be the 
duty of one or more of the General partners, at the 
time of making the registry aforesaid, to make oath? 
before the said City, or Town Clerk, who is hereby 
authorized to administer the same, that the amount 
of capital specified in the said registry as furnished 
by each special partner, has been duly paid in cash, 
or other property, real or personal; the same having 
been appraised, in manner hereinafter prescribed 
and transferred and delivered into the common stock’ 
with an intention that the same shall remain bona fide 
and be employed as a part thereof; which appraisal 
shall be made by three judicious men, appointed by 
the Court of Common Pleas, and sworn to the faith
ful performance of said service, before a Justice of 
the Peace of the same County. And the said Ap. 
praisers or the major part of them shall make a 
schedule in writing under their hands, of the pro-
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perty, and the true value, thereof in money, which 
shall also be registered in the office of the said city 
or town Clerk. And any person who shall be’guilty 
of false swearing in the premises, shall be deemed 
guilty of perjury, and liable to prosecution and to 
the pains and penalties thereof. And it shall be the 
duty of all the partners to see that the registry re
quired by this act be duly made; and in case the 
same be falsely made, all the partners in such partner
ship shall be deemed and taken to be general part
ners, and liable to all intents as such. >

S ec. 7. Be it further enacted, That no part of the 
capital sum furnished by the special partners, pursu
ant to this Act, shall be withdrawn previously to a 
bona fide dissolution of the copartnership : and any 
special partner who shall withdraw or receive from 
the common stock previously to such dissolution? 
the sum or any part thereof by him advanced toward 
the capital stock, shall be deemed and takeri to be a 
general partner, and liable as such. Provided, That 
nothing herein contained shall prevent any partner, at 
the end of the term agreed upon as aforesaid, from 
renewing his partnership for a further definite time, 
by conforming to the requirements of this Act.

S ec. 8. Be it further enacted, That no special part
ner, under any circumstances whatever, shall be con
sidered as a creditor to the partnership, or allowed to 
claim as such, in case of the insolvency or bankrupt
cy of the partnership.

S ec. 9. Be it further enacted, That nothing herein 
contained shall be construed to alter or repeal any of 
the,laws of this commonwealth relative to banking or 
insurance companies.



S ec. 10. Be it further enapted, That the registry 
required by this Act shall not be valid, unless all the 
partners, general and special, .shall have made out, 
and signed with their respective names, a declaration 
or certificate of the truth of the statement required 
by the fourth, fifth, and sixth sections of this Act, and 
acknowledge the same before some Judge or Justice 
of the Peace within this Commonwealth, which de
claration, or certificate, shall also be filed in the office 
of the Clerk wherein the said registry shall be 
made.

S ec. 11. B e it further enacted, That on the dis
solution of every partnership formed under this Act, 
an accurate statement of all money securities, ac
counts, and property of every description belonging 
to the partnership concern, whether the same shall 
have been divided or not ; and also of all the debts 
due from the said partnership concern, shall be made, 
signed by all the partners, and delivered to each one 
of them, who shall keep the same, for the inspection 
of the partnership creditors, and who shall produce 
the same, when thereunto required by any court of 
law. And when any special partner shall unnecessa. 
rily neglect or refuse to comply with this require
ment, when duly summoned for this purpose, he shall 
be considered a General partner, and liable as such ; 
and when any partner shall neglect or refuse to obey 
a lawful summons for this: purpose, he shall be liable 
to all the pains and penalties of a contempt of court.

S ec. 12. Be if further enacted, T h a t a n  Act in 
addition to an Act, entitled an Act, defining the Gen
eral powers and duties of manufacturing corporations, 
passed January 28, 1822, be, and the same hereby is 
repealed.
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