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CownwonweaUA\ of M assachusetts.

In the year of our Lord one thousand eight hun
dred and twenty-five.

An Act respecting limited Copartnerships.
S ec. 1. Be it enacted by the Senate and House of 

Representatives in General Court- assembled, and 
by the authority of the same, That from and after 
the passing of this Act, limited Copartnership may 
be formed or renewed in this Commonwealth, for 
any period not exceeding five years, and consisting 
of one or more partners whose liability on account 
of such partnership, is in no respect hereby limited 
or restrained, and also of one or more special part
ners who shall furnish certain funds or capital to 
the common stock of such copartnérship, and 
whose liability on account of such copartnership in 
case of a compliance with the provisions of this ; 
Act, shall extend no further than the funds.or càpi- s 
tal which he, or they, may respectively furnish to * 
such common stock.

Sec. 2. Be it further enacted,, That to entitle any 
such partner or partners^ to the advautagesiand ex
emptions of this Act, the name or firm, in and un
der which the business of such limited copartner
ship shall be conducted, shall not include the name 
of any special partner, and at the time of forming
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or renewing any such limited copartnership, the 
name or firm under which the business thereof is 
to be conducted, the names,“and places of residence 
of all the general and special partners interested 
therein, and the amount of funds or capital furnish
ed to the common stock, by such special partner or 
partners, shall be registered in a book to be kept 
for that purpose, at all convenient times open for 
public inspection, in the office of the clerk of the 
City, or Town, in which the business of the firm 
shall be principally carried on, and if such firm 
shall at the same time, have a place of business, in 
more than one town in this Commonwealth, a simi
lar registry shall be made in every town in which 
it shall have an established place of business; and 
the dissolution of any such copartnership, prior to 
the expiration of the time for which the same may 
have been formed or renewed, shall be registered 
in like manner, and one or more of the general 
partners, at or before the time of making such re
gistry, shall make oath before such City or Town 
clerk who is hereby authorized to administer the 
same, or before some justice of the peace, notary 
public, or other magistrate empowered to adminis
ter oaths, that the amount of capital so specified, as 
furnished by each special partner, has been duly 
paid in cash to the general partner or partners of 
the firm, or that property, real or personal, or de
mands, securities or other choses in action to the 
specified amount and value, according to an ap
praisement thereof, made by at least two disinter
ested persons appointed, and sworn as is provided 
by this Act, have been conveyed, assigned, trans-
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fered or delivered by such special, to such general 
partner or partners, with an intention that the same 
and the proceeds thereof, shall remain and be em
ployed, bona fide as a part of the common stock of 
such copartnership. And a schedule of such prop
erty, real or personal, or such demands, securities 
or other choses in action, shall be made out and 
subscribed by such appraisers specifying the value 
at which each article may be appraised, and accom
panied by a certificate of the appointment of such 
appraisers, and of their being sworn by such justice 
in compliance with this Act, shall be left with such 
City or Town Clerk to be registered. And no part 
of the capital sum so supplied by such special part
ner or partners, shall be withdrawn from the part
nership funds, by him or them, or by any other 
person, at his or their* request, and for his or their 
use, previously to the dissolution of the copartner
ship, or the expiration of the period for which the 
same may have been formed or renewed, and also 
the discharge of all its debts and liabilities. And 
notice that any such limited copartnership is form
ed or renewed, shall be given by advertisement 
published for at least three weeks successively, in 
some Newspaper in the county where the business 
of such copartnership is principally carried on, or, 
where no Newspaper is published in such county, 
then in an adjoining or neighbouring county, speci
fying the names of the copartners, which of them 
are general, and which are special partners, the 
amount furnished by the special partner or part
ners, respectively, the name of the copartnership or 
firm, the period for which the copartnership is
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formed or renewed, the first publication to be made 
within four weeks of the time of forming or re- 
newing such copartnership. And notice shall be 
given of the dissolution of such copartnership by 
advertisement, for at least three weeks successive
ly, in such newspaper as aforesaid, the first, publi
cation to be made one week at least before the dis
solution. Apd in case the above provisions con
tained herein,, shall not be complied with by such 
copartners, the special partners shall be personally 
liable for the debts and liabilities of such firm, con
tracted or incurred subsequently to such nopTCom. 
pliance and previously to notice given of the disso
lution, expiration, or renewal of such copartnership.

Sec. 3. Be it further enacted, That any justice; 
of peace within this Commonwealth, on application. 
Being made to him for that purpose;, shall be* au
thorised to appoint two such appraisers as afore
said, or a greater number if he shall think fit, and 
to administer to them ah oath that they will ap
praise at the true and just value in money, such 
property personal or real or such demands, secur
ities or other choses in action ag may be exhibited 
to them for appraisment by or on behalf of such 
partners. And such justice shall determine the 
compensation to be allowed to such appraisers for 
such service, and shall be entitled to receive 
as his fees for appointing and swearing such ap
praisers. And such city or town clerk shall be en
titled to fees for the entry of any such regis
try, and fees for recording the same at the same 
rate as is or shall be allowed by law to registers of
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deeds. And the certificate of such city or town 
clerk shall be prima facie evidence,, in any court 
of this. Commonwealth of the matters-contained in 
such- registry.

Sec. 4. Be it further enacted, That suits brought 
by or on account or behalf of any such copartner
ship, shall be brought only in the names of the 
general partner or partners, or the survivor or sur
vivors of them, or his or their heirs, executors, or 
administrators, in the same manner as if such co
partnership had consisted only of such general 
partners or, in case of there being but one general 
partner, as if he had been a sole trader; and suits 
brought against any such firm or limited copart- 
ship on causes of action on which such special 
partners are not personally liable, shall be brought 
against the general' partner or partners only, but 
suits brought on causes of action, or liabilities of 
any such limited copartnership, on which the spec
ial partner or partners shall be personally liable in 
consequence of a neglect to comply with the pro
visions of this act, may be brought against any or 
all of such general and special copartners; and in 
such cases a judgment or judgments recovered 
against one or more of said copartners, general or 
special, the same remaining unsatisfied, shall be no 
bar to any action or actions, commenced for the 
same cause of action against any other or others of 
such general or special partners. Provided, that 
nothing in this act contained, shall prevent the 
members both general and special of such, limited 
copartnership from having free access to the books 
and papers, and examining into the state of the
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business of the same ; or to prevent the members 
of such limited copartnership from being account
able and liable among themselves and to each 
other,, according to the terms, conditions, and stip
ulations of their articles, covenant, or agreement 
of copartnership, as far as the same shall be con
sistent with the provisions of this act. Provided, 
also, that no süch limited copartnership shall be 
formed for the purposes of‘insuring or banking.

Sec. 5. Be it further enacted, That no special 
partner, under any circumstances whatever, shall 
be considered as a creditor to the partnership or 
allowed to claim as such, in case of the insolvency 
or bankruptcy of the partnership.






