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AN ACT

Rel ating to associations, including corporations, partnerships
and uni ncor porated associ ations; revising and expandi ng
certain provisions of Title 15 (Corporations and
Uni ncor por at ed Associ ations); changi ng the scope and
applicability of the title; changing certain provisions
relating to partnerships and |imted partnerships; naking
rel ated, conform ng, redesignation, editorial and other
changes to the Pennsyl vania Consolidated Statutes; separately
enacting certain related provisions of |law, and repealing
certain acts and parts of acts supplied by the act.
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ASSOCI ATI ONS GENERALLY
Section 101. Short title of act.
This act shall be known and nay be cited as the Partnership
Act of 1988.
Section 102. Repeal of 1972 text of Part | of Title 15.
Part | of Title 15 of the Pennsylvani a Consol i dated Statutes
as existing on January 1, 1988, is repeal ed.
Section 103. Repeal of Title 59.
Title 59 of the Pennsylvania Consolidated Statutes is
r epeal ed.
Section 104. Anendnment of Title 15.
(a) Title 15 is anended as foll ows:
PART |
[ CORPORATI ONS GENERALLY]
PRELI M NARY PROVI SI ONS
Chapt er
1. General Provisions
CHAPTER 1
CENERAL PROVI SI ONS
Subchapt er
A. Prelimnary Provisions
B. Functions and Powers of Departnent of State
C. Definitive and Contingent Donestication of Foreign
Associ ati ons
SUBCHAPTER A
PRELI M NARY PROVI SI ONS
Sec.
101. Short title and application of title.
102. Definitions.

103. Subordination of title to regulatory | aws.
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104. Equitable renedies.

105. Fees.

106. Effect of filing papers required to be filed.

107. Form of records.

108. Change in location or status of registered office provided
by agent.

109. Name of commercial registered office provider in |lieu
of regi stered address.

110. Suppl enmentary general principles of |aw applicable.

§ 101. Short title and application of title.

(a) Short title of title.--This title shall be known and may
be cited as the Associations Code.

(b) Application of title.--Except as otherw se provided in
subsection (d) or the scope provisions of subsequent provisions
of this title, this title shall apply to every association
heret of ore or hereafter incorporated or otherw se organized.

(c) References to prior statutes.--A reference in the
articles or bylaws or other organic docunents of an associ ation
to any provision of |aw supplied or repealed by this title shal
be deened to be a reference to the superseding provision of this
title.

(d) Exclusions.--Except as otherw se expressly provided in
this title, the provisions of this title shall not apply to and
the word "association"” in this title shall not include:

(1) A cooperative corporation, which for purposes of
section 102 (relating to definitions) shall be deened to nean

a corporation organi zed on the cooperative principle.

(2) An unincorporated associ ation.
§ 102. Definitions.

Subj ect to additional or inconsistent definitions contained

19880H2437B3249 - 10 -
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i n subsequent provisions of this title that are applicable to
specific provisions of this title, the followi ng words and
phrases when used in this title shall have, unless the context
clearly indicates otherwi se, the meanings given to themin this
section:

"Association.” A corporation, a partnership or two or nore
persons associated in a common enterprise or undertaking. The
term does not include a business trust organi zed under the | aws
of this Commonweal t h.

"Banking institution.” A banking institution as defined in

section 1103 (relating to definitions).

"Cooperative corporation.” A corporation that is subject to
Subpart D of Part Il (relating to cooperative corporations).
"Court." Subject to any inconsistent general rule prescribed

by the Supreme Court of Pennsylvani a:

(1) the court of conmon pleas of the judicial district
enbracing the county where the registered office of the
corporation or other association is or is to be |ocated; or

(2) where an association results froma nmnerger,
consol i dation, division or other transaction w thout
establishing a registered office in this Comonweal th or
wi thdraws as a foreign corporation, the court of common pl eas
i n which venue woul d have been laid imediately prior to the

transaction or w t hdrawal .

"Credit union.” A credit union as defined in section 1103.
"Departnment.” The Departnent of State of the Comonweal t h.
"Donestic corporation for profit.”™ A corporation for profit

i ncorporated under the laws of this Conmonweal t h.
"Donestic corporation not-for-profit.” A corporation not-

for-profit incorporated under the laws of this Commonweal t h.

19880H2437B3249 - 11 -
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"Foreign corporation for profit.” A corporation for profit
i ncor porated under any |aws other than those of this
Conmonweal t h.

"Foreign corporation not-for-profit.” A corporation not-for-
profit incorporated under any |aws other than those of this
Conmonweal t h.

"I nsurance corporation.” An insurance corporation as defined
in section 1103.

"Savi ngs association.” A savings association as defined in
section 1103.

8§ 103. Subordination of title to regulatory | aws.

(a) Regulatory |laws unaffected.--This title is not intended
to authorize any corporation or other association to do any act
prohi bited by any statute regulating the business of the
association or by any rule or regulation validly promul gated
t her eunder by any departnment, board or conmm ssion of this
Commonweal th. Except as ot herw se provided by the statutes and
prescri bed by the rules and regul ati ons promnul gated thereunder
applicable to the business of the association, the issuance by
the Departnent of State of any certificate evidencing the
i ncorporation of a corporation or the qualification of an
associ ation under this title or any anmendnent to its articles or
ot her change in its status or other action under this title
shall not be effective to exenpt the association fromany of the
requi renents of those statutes or rules and regul ati ons.

(b) Conpliance with regulatory |laws condition precedent to
ef fectiveness of corporate or other action.--Any docunment filed
in the Departnment of State or any byl aw adopted or other
corporate or other action taken under the authority of this

title or other action pursuant thereto in violation of any

19880H2437B3249 - 12 -
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statutes or rules or regulations regulating the business of the
associ ation shall be ineffective as against the Comonweal th,

i ncludi ng the departnents, boards and conmm ssions thereof,

unl ess and until the violation is cured.

(c) Structural provisions in regulatory statutes
controlling.--If and to the extent that a statute regulating the
busi ness of a corporation or other association sets forth
provisions relating to the governnment and regul ati on of the
affairs of associations that are inconsistent with the
provisions of this title on the sanme subject, the provisions of
t he other statute shall control
§ 104. Equitable renedies.

Except to the extent otherwise provided in this title in
cases where a statutory renmedy is provided by this title, the
court shall have the powers of a court of equity or chancery
i nsofar as those powers relate to the supervision and control of
corporations and ot her associati ons.

§ 105. Fees.

Any departnment, board, commission or officer of this
Conmmonweal th shall be entitled to receive for services
performed, as required by this title, such fees as are or may be
lawful Iy charged for those or simlar services.

8§ 106. Effect of filing papers required to be fil ed.

The filing of articles or of any other papers or docunents
pursuant to the provisions of this title is required for the
pur pose of affording all persons the opportunity of acquiring
knowl edge of the contents thereof, but, except as otherw se
provi ded by statute, no person shall be charged with
constructive notice of the contents of any articles, papers or

docunents by reason of the filing.

19880H2437B3249 - 13 -



§ 107. Form of records.

Any records mai ntained by a corporation or other association
in the regular course of its business, including sharehol der or
menber shi p records, books of account and m nute books, may be
kept on, or be in the formof, punch cards, nagnetic storage
medi a, phot ographs, m crophotographs or any other infornmation
storage device if the records so kept can be converted into
reasonably legible witten formwithin a reasonable tinme. Any
corporation or other association shall so convert any records so
kept upon the request of any person entitled to inspect the
records. Where records are kept in this manner, a reasonably
| egible witten form produced fromthe informati on storage
device that accurately portrays the record shall be adm ssible
in evidence, and shall be accepted for all other purposes, to
the sane extent as an original witten record of the sane
i nformati on woul d have been accept ed.

§ 108. Change in location or status of registered office
provi ded by agent.

(a) GCeneral rule.--Were the registered office of a
corporation or other association is stated to be in care of or
is in fact in care of an agent who mai ntains the registered
office for the corporation or other association and the agent
changes its nane or the location of its office in a county from
one address to another within the county or ceases to provide a
regi stered office for one or nore associ ations, the agent nmay,
in the manner provided in this section, reflect such change of
name or effect a corresponding change in the registered office
address of or cease to provide a registered office for one or
nore or all of the associations represented by it. The agent

shall execute and file in the Departnment of State with respect

19880H2437B3249 - 14 -



to each association represented by it a statenment of change of
regi stered office by agent, setting forth:

(1) The nane of the association represented.

(2) The address, including street and nunber, if any, of
its then registered office.

(3) The address, including street and nunber, if any, of
the new regi stered office of the association if the
regi stered office of the association is to be changed.

(4) The nane of the person in care of the office and a
statenment that the person has been designated in fact as the
agent in care of the registered office of the association in
this Cormonweal th and that the change in registered office
reflects a change of nanme of the agent, the renoval of the
pl ace of business of the agent to a new |ocation within the
county or a termnation of the status of the agent as the
provi der of the registered office of the association, as the
case may be.

If the status of an agent as a provider of a registered office
is term nated under this section, the location of the registered
of fice of the association shall not be affected, but the person
formerly in care of the office shall thereafter not have any
responsibility with respect to nmatters tendered to the office in
t he nane of the association.

(b) Action by and notice to association.--It is not
necessary for the association to take any action in order to
effect a term nation of status of agent or other change of
regi stered office under this section, but the person
representing the association shall pronptly furnish the
association with a copy of the statenent of change of registered

of fice by agent as filed in the Departnent of State.

19880H2437B3249 - 15 -



8§ 109. Name of commercial registered office provider in lieu
regi stered address.

(a) GCeneral rule.--Were any provision of this title
authorizes or requires the inclusion of a registered office
address in any docunent filed in the Departnment of State, the
person filing the docunent may substitute in lieu thereof the

term"c/o" followed by:

of

(1) The nane of a corporation or a division thereof that

has filed in the departnent, and not w thdrawn, a statenent

of address of commercial registered office.

(2) The nane of any county of this Commonwealth and a

statenment that the registered office of the association shal

be deened for venue and official publication purposes to be

| ocated in the county so naned. For venue and offici al

publ i cati on purposes, the county so naned shall control over

the address contained in the currently applicable statenment

filed under subsection (b).

(b) Statenment of address of conmercial registered office.--A

domesti ¢ business corporation or qualified foreign business
corporation engaged in the business of maintaining registered

offices in this Conmmonweal th for corporations or other

associations may file in the departnment a statenent of address

of commercial registered office executed by the corporation or a

di vi sion thereof and setting forth:
(1) The nanme of the corporation.
(2) A statenent that it is in the business of
mai ntai ning regi stered offices in this Cormonweal th for
corporations or other associations.

(3) The address, including street and nunber, if any,

a place of business of the corporation in this Commonweal th

19880H2437B3249 - 16 -
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to which conmmuni cations and other matters directed to each
person represented by it may be delivered.
(c) Change or withdrawal .--A corporation that has effected a

fi

ing in the departnment under subsection (b) may:

(1) Amend the filing by filing in the departnent a
supersedi ng statenent of address of commercial registered
of fice.

(2) Wthdrawits filing under subsection (b) and cease
to provide registered office service by filing in the
departnment a statenment of address of comrercial registered
office setting forth, in lieu of the information required by
subsection (b)(2) and (3), a statenent that it has ceased to
be in the business of maintaining registered offices in this
Commonweal th for corporations and other associations and the
statenments required by section 108 (relating to change in
| ocation or status of registered office provided by agent).
(d) Action by and notice to association.--It is not
necessary for an association to take any action in connection
with a change or withdrawal effected under subsection (c), but a
corporation that has effected a filing under subsection (c)
shall pronptly furnish each affected association with a copy of
the filing. If the status of an agent as a provider of a
regi stered office is term nated under this section, the |ocation
of the registered office of the association shall not be
affected, but the person fornmerly in care of the office shal
t hereafter not have any responsibility with respect to matters
tendered to the office in the name of the association.

8§ 110. Supplenentary general principles of |aw applicable.
Unl ess di spl aced by the particular provisions of this title,

the principles of law and equity, including, but not limted to,

19880H2437B3249 - 17 -
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the law relating to principal and agent, estoppel, waiver,
fraud, m srepresentation, duress, coercion, mstake, bankruptcy
or other validating or invalidating cause, shall supplenment its
provi si ons.
SUBCHAPTER B

FUNCTI ONS AND POVNERS OF DEPARTMENT OF STATE
Sec.
131. Application of subchapter.
132. Functions of Departnment of State.
133. Powers of Departnent of State.
134. Docketing statenent.
135. Requirenents to be nmet by filed docunents.
136. Processing of docunents by Departnment of State.
137. Court to pass upon rejection of docunents by Depart nent

of State.

138. Statement of correction.
139. Tax clearance of certain fundanental transactions.
§ 131. Application of subchapter.

As used in this subchapter, the term"this title" includes
Title 54 (relating to nanmes) and any ot her provision of |aw that
makes reference to the powers and procedures of this subchapter.
§ 132. Functions of Departnment of State.

(a) GCeneral rule.--The function of the Departnment of State
under this title is to act in a manner conparable to the offices
of recorder of deeds under former provisions of |law as an office
of public record wherein articles and other papers relating to
association affairs may be filed to establish the permanent and
definitive text thereof and to afford all persons the
opportunity of acquiring know edge of the contents thereof.

(b) Nanes and marks. --The departnment shall supervise and

19880H2437B3249 - 18 -
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adm nister the provisions of this title and of Title 54
(relating to names) concerning nanes and marks.

(c) Collection of taxes and charges inposed by statute.--
Thi s subchapter shall not limt the power and duty of the
departnment to assess and coll ect taxes and charges inposed or
aut hori zed by statute.

(d) Notice of decennial filings.--Wenever a decennial
filing is required by Title 54 to be made in the departnent, the
departnent shall, not earlier than the Novenber 1 prior to the
commencenent of the decennial year wherever practicable, give
notice by mail to the registrant or other party of the decennial
filing requirement, which notice shall be acconpani ed by
appropriate application blanks or forrms.

§ 133. Powers of Departnment of State.

(a) GCeneral rule.--The Departnment of State shall have the
power and authority reasonably necessary to enable it to
adm nister this subchapter efficiently and to performthe
functions specified in section 132 (relating to functions of
Departnment of State).

(b) Language and content of docunents.--Except to the extent
required in order to determ ne whether a docunment conplies with
section 135 (relating to requirenents to be nmet by filed
docunents), the departnment shall not exam ne articles and other
docunents authorized or required to be filed in the departnent
under this title to determ ne whether the | anguage or content
t hereof confornms to the provisions of this title.

(c) Meaning of term"conformto [ aw. "--A docunent delivered
to the departnment for the purpose of filing in the departnent
shal |l be deened to be in accordance with aw and to conformto

law, as those terns are used in statutes relating to the powers

19880H2437B3249 - 19 -



© o0 N oo o A~ wWw N P

N ORNN N RN NN N NN R B P B R R R R R
© O N o U~ W N B O © 0 N 0o o M W N B O

30

and duties of the departnent, if the docunent conforns to
section 135.

(d) Physical characteristics and copi es of docunents.--Al
articles and ot her docunents authorized or required to be filed
in the departnment under this title shall be in such fornmat as to
si ze, shape and ot her physical characteristics as shall be
prescri bed by regul ati ons pronul gated by the departnent. The
regul ations may require the subm ssion of not to exceed three
conformed copi es of any docunment in addition to the original and
any copies thereof otherwise required by law. Al formats
pronmul gated by the departnment for use under this title shal
i nclude a statenment of the nunber of copies required to be filed
and shall be published in the Pennsyl vani a Code.

(e) Engrossed certificate.--Wenever the departnent has
taken any action under this title, the Secretary of the
Commonweal th shal |, upon request and paynment of the fee or
additional fee therefor fixed by regulation of the departnent,

i ssue to any person entitled thereto an engrossed certificate
evi dencing the action, executed by the Secretary of the
Conmmonweal th under the seal of the Conmonwealt h.

§ 134. Docketing statenent.

(a) GCeneral rule.--The Departnent of State nay prescribe by
regul ati on one or nore official docketing statenent forns
designed to elicit froma person effecting a filing under this
title information that the departnment has found to be necessary
or desirable in connection with the processing of a filing. A
docketing statenment submitted with the articles of incorporation
or division of a proposed donmestic corporation for profit or
not-for-profit, the articles of donestication or application for

a certificate of authority of a foreign corporation for profit
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or not-for-profit or the certificate of election of an el ecting
partnership shall set forth, inter alia, the kind or kinds of
busi ness in which the association actually intends to engage in
this Cormonwealth within one year of the execution of the
docketing statenment. A docketing statenent submitted with
articles of incorporation, consolidation or division of a
domestic corporation not-for-profit or an application for a
certificate of authority of a foreign corporation not-for-profit
shall set forth with respect to the new corporation or
corporations resulting therefrom inter alia, the statute by or
under which it was incorporated, the date of incorporation, the
name of its chief executive officer, secretary and treasurer
regardl ess of the nanes or titles by which they may be

desi gnated, the address of its principal place of business and
the amount, if any, of its authorized and issued capital stock.
A form of docketing statenment prescribed under this subsection:

(1) Shall be published in the Pennsylvani a Code.

(2) Shall not be integrated into a single docunent
covering the requirenments of the filing and its rel ated
docketing statenent.

(3) My be required by the departnent in connection with
a filing only if notice of the requirenent appears on the
official format for the filing prescribed under section
133(d) (relating to physical characteristics and copi es of
docunent s).

(4) Shall not be required to be submtted on departnent-
furni shed forns.

(5) Shall not constitute a docunent filed in, with or by
the departnent for the purposes of this title or any other

provi sion of |aw except 18 Pa.C.S. § 4904 (relating to
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unsworn falsification to authorities).

(b) Transm ssion to Departnent of Revenue.--The depart nment
shall note the fact and date of the filing of articles of
i ncorporation, consolidation, nmerger, division, conversion or
donestication or certificate of election or issuance of the
certificate of authority, as the case nay be, upon the docketing
statenment and shall transmt a copy of it to the Departnent of
Revenue.

(c) Transmission to other agencies.--If the docketing
statement delivered to the Departnent of State sets forth any
ki nd of business in which a corporation, partnership or other
associ ation may not engage w thout the approval of or a |license
from any departnent, board or conm ssion of the Conmonwealt h,
the Departnent of State shall, upon the filing of articles of
i ncorporation, consolidation, division or donestication or
certificate of election or issuance of the certificate of
authority, pronptly transmt a copy of the docketing statenent
to each such departnent, board or conm ssion.

8§ 135. Requirenents to be nmet by filed docunents.

(a) GCeneral rule.--A docunent shall be accepted for filing
by the Departnment of State if it satisfies the follow ng
requirenents:

(1) The docunment purports on its face to relate to
matters authorized or required to be filed under this title
or contains a caption indicating that relationship and, if no
appl i cabl e statenent has been prescribed under section 134
(relating to docketing statenment), contains sufficient
information to permit the departnment to prepare a docket
record entry:

(i) Identifying the name of the association or other
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person to which the docunent rel ates.

(ii) ldentifying the association or associations, if
any, the existence of which is to be created, extended,
l[imted or term nated by reason of the filing and the
duration of existence of any such associ ation.

(i) Specifying the date upon which the creation or
term nation of existence, if any, of the association or
associations effected by the filing will take effect.

(2) The docunment conplies with any regul ations
pronmul gated by the departnent pursuant to section 133(d)
(relating to physical characteristics and copies of
docunents) and is acconpani ed by any applicabl e statenent
prescri bed under section 134.

(3) In the case of a docunment that creates a new
association or effects or reflects a change in nane:

(i) the docunment is acconpani ed by evidence that the
proposed nane has been reserved by or on behalf of the
applicant; or

(1i) the proposed nane is available for use under
t he applicable standard established by this title and any
ot her applicable provision of |aw
(4) In the case of any other docunent that sets forth a

name or mark, the proposed nane or mark is available for use
under the applicable standard established by | aw

(5) Al fees, taxes and certificates or statenents
relating thereto required by section 139 (relating to tax
cl earance of certain fundanental transactions) or otherw se
have been tendered therew th.

(6) Al certificates and other instrunents required by

statute evidencing the consent or approval of any departnent,
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board, conm ssion or other agency of this Commonwealth as a
prerequisite to the filing of the docunent in the Departnment
of State have been incorporated into, attached to or

ot herwi se tendered with the docunent.

(b) Attorney-in-fact.--Any person, other than an
i ncorporator or officer of a corporation, as such, nay sign a
docunent by an attorney-in-fact or fiduciary. It shall not be
necessary to present to or file in the departnment the original
or a copy of any docunent evidencing the authority of an
attorney-in-fact or fiduciary.

(c) Addresses.--Wenever any provision of this title or of
Title 54 (relating to nanmes) requires that any person set forth
an address in any docunment, such provision shall be construed to
require the subm ssion of an actual street address or rural
route box nunber, and the departnent shall refuse to receive or
file any docunment that sets forth only a post office box
addr ess.

8§ 136. Processing of docunents by Departnment of State.

(a) Filing of docunents.--If a docunent conforns to section
135 (relating to requirenents to be nmet by filed docunents), the
Departnment of State shall forthwith or on such date as is
requested by the person delivering the docunent, whichever is
|ater, file the docunent, certify that the docunent has been
filed by endorsing upon the docunent the fact and date of
filing, nmake and retain a copy thereof and return the docunent
or a copy thereof so endorsed to or upon the order of the person
who delivered the docunent to the departnent.

(b) Immediate certified copy.--

(1) |If a duplicate copy, which may be either a signed or

conforned copy, of any articles or other docunent authorized
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or required by this title to be filed in the departnent is
delivered to the departnent with the original signed
docunent, the departnment shall conpare the duplicate copy
with the original signed docunent and, if it finds that they
are identical, shall certify the duplicate copy by naking
upon it the sane endorsenment that is required to appear upon
the original, together with a further endorsenent that the
duplicate copy is a true copy of the original signed
docunent, and return the duplicate copy to the person who
delivered it to the departnment. If the duplicate copy is
delivered by hand to the office of the departnent at the seat
of governnment at |east four hours before the close of

busi ness on any day not a holiday and relates to a matter
other than a | abel or other mark requiring exam nation under
Title 54 (relating to nanmes), the departnment before the close
of business on that day shall either:

(1) Certify the duplicate copy as required by this
subsecti on and make such certified copy available at the
of fice of the department to or upon the order of the
person who delivered it to the departnent.

(i1i) Make available at the office of the departnent
to or upon the order of the person who delivered it to
the departnent a brief statenent in witing of the
reasons of the departnment for refusing to certify such
dupl i cat e copy.

(2) In lieu of conparing the duplicate copy with the
ori ginal signed docunment as provided in paragraph (1), the
departnment may make a copy of the original signed docunent at
the cost of the person who delivered it to the departnent.

(c) Effective date.--Except as otherw se provided in this

19880H2437B3249 - 25 -



1 title, a docunent shall becone effective upon the filing thereof
2 in the departnent.

3 (d) Copies.--The departnment nay nake a copy, on mcrofilmor
4 otherwi se, of any docunment filed in, with or by it pursuant to
5 this title, or any statute hereby supplied or repeal ed, and

6 thereafter destroy the docunent or return it to or upon the

7 order of the person who delivered the docunent to the

8 departnent.

9 8§ 137. Court to pass upon rejection of docunents by Departnent
10 of State.

11 (a) GCeneral rule.--Wenever the Departnent of State rejects
12 a docunent delivered for filing under this title or fails to

13 nake available a certified duplicate copy within the tine

14 provided by section 136(b) (relating to i mediate certified

15 copy):

16 (1) the original docunent or copies thereof;

17 (2) the statenent, if any, of the departnment made under
18 section 136(b)(21)(ii); and

19 (3) any other papers relating thereto;
20 may be delivered to the prothonotary or clerk of the court
21 vested by or pursuant to Title 42 (relating to judiciary and
22 judicial procedure) with jurisdiction of appeals fromthe
23 departnent. Imrediately the prothonotary or clerk shall transmt
24 the papers to the court without formality or expense to the
25 person who delivered the original docunent to the departnent.
26 The question of the eligibility of the docunent for filing in
27 the departnent shall thereupon, at the earliest possible tine,
28 be heard by a judge of the court, without jury, in the court or
29 in chanbers. The finding of the court, or any judge thereof,

30 that the docunment is eligible for filing in the departnent shal
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be final, and the department shall act in accordance therewth.
The true intent of this section is to secure for applicants an
i mredi ate hearing in court and a determ nation by the court
wi t hout delay or expense to the applicants.

(b) Further appellate review --The corporation or any
i ncorporator of a proposed corporation or other aggrieved
applicant may within the tine and in the manner provided by | aw
seek judicial review of an adverse order of court entered
pursuant to subsection (a). The departnent shall not have any
right in the exercise of its functions under this title to seek
judicial review of an adverse order entered pursuant to
subsection (a) and any such right which the departnent m ght
ot herwi se enj oy under the Constitution of Pennsylvania or
ot herwi se i s hereby waived, but any departnent, board or
conmi ssi on of the Comonweal th which contends that the docunent
fails to conply with section 135(a)(6) (relating to requirenents
to be net by filed docunents) nmay seek judicial review of the
or der.

(c) Exceptions.--

(1) This section shall not inpair the right of any
person to proceed under section 138 (relating to statenent of
correction) nor inpair the right of the Attorney General to
institute proceedi ngs under section 503 (relating to actions
to revoke corporate franchises).

(2) A determination by the departnment with respect to
the registrability of a |label or other mark under Title 54
(relating to names) or otherw se affecting the status of a
| abel or other mark shall be subject to judicial review under
Title 2 (relating to adm nistrative | aw and procedure) and

not under this section.

19880H2437B3249 - 27 -



1
2
3
4
5
6
-
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30

§ 138. Statenent of correction.

(a) Filing of statenent.--Wenever any docunent authorized
or required to be filed in the Departnent of State by any
provision of this title has been so filed and is an inaccurate
record of the corporate or other action therein referred to or
was defectively or erroneously executed, the docunment may be
corrected by filing in the departnment a statenent of correction
of the docunment. The statenment of correction, except as provided
in subsection (c), shall be executed by the association or other
person that effected the defective or erroneous filing and shal
set forth:

(1) The nane of the association or other person and,
subject to section 109 (relating to name of comrerci al

regi stered office provider in lieu of regi stered address),

the location, including street and nunber, if any, of its

regi stered or other office.
(2) The statute by or under which the corporation was

i ncorporated, or the preceding filing was nade, in the case

of a filing that does not constitute a part of the articles

of incorporation of a corporation.

(3) The inaccuracy or defect to be corrected.

(4) The portion of the docunment requiring correction in
corrected formor, if the docunment was erroneously executed,

a statenment that the original docunent shall be deened

reexecuted or stricken fromthe records of the departnent, as

t he case may be.

(b) Effect of filing.--

(1) The corrected docunment shall be effective:
(i) Upon filing in the departnent, as to those

persons who are substantially and adversely affected by
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t he correction.

(1i) As of the date the original docunent was
effective, as to all other persons.

(2) A filing under this section shall not have the
effect of causing original articles of incorporation to be
stricken fromthe records of the departnent but the articles
may be corrected under this section.

(c) Filing pursuant to court order.--If the association or
ot her person refuses to file an appropriate statenent of
correction under this section within ten business days after any
person adversely affected has nmade a witten demand therefor,
the affected person may apply to the court for an order to
conpel the filing. If the court finds that a docunent on file in
the departnent is inaccurate or defective, it may direct the
associ ation or other person who effected the defective or
erroneous filing to file an appropriate statenent of correction
in the department, or it may order the clerk to execute the
statenment under the seal of the court and cause the statenent to
be filed in the departnent. In the absence of fraud, an
application may not be nade to a court under this subsection
with respect to a docunent nore than one year after the date on
which it was originally filed in the departnent.

§ 139. Tax clearance of certain fundamental transactions.

A donestic corporation shall not file articles of nmerger or
consolidation effecting a nmerger or consolidation into a
nonqual i fied foreign corporation or articles of dissolution or a
statenment of revival, a qualified foreign corporation shall not
file an application for termnation of authority or simlar
docunent in the Departnment of State and a corporation shall not

file articles of division dividing solely into nonqualified
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foreign corporations unless the articles, application or other

2 docunent are acconpani ed by:

3
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(1) clearance certificates fromthe Departnent of
Revenue and the O fice of Enploynment Security of the
Depart ment of Labor and I ndustry, evidencing the paynment by
the corporation of all taxes and charges due the Commonweal t h
required by | aw,
(2) a statenment of assunption of tax liability:
(i) executed by the surviving, resulting or
wi t hdrawi ng corporation or acconpanyi ng and i ncor por at ed
by reference into the plan of merger, consolidation or
di vision, stating that the surviving, resulting,
wi t hdrawi ng or new corporation agrees to be liable for
paynent of all taxes and charges due to the Commonweal th
of any and all nonsurviving donmestic or qualified foreign
corporations or of the withdrawi ng corporation; or
(1i) executed by one or nore of the directors or
sharehol ders, or their attorneys-in-fact, of a dissolving
corporation, stating that the signatories agree to be
jointly and severally liable for paynent of all taxes and
charges due to the Commonweal th by the dissol ving
corporation up to the full amount of the net assets of
the corporation available for distribution on
di ssol uti on;
if in either case the statenent of assunption of tax
liability shall have been approved by the Departnent of
Revenue and by the Ofice of Enploynent Security of the
Depart ment of Labor and Industry, as adequately securing the
public revenues; or

(3) evidence of such other arrangenment agreed to by the
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1 corporation and approved by the Departnent of Revenue and by
2 the O fice of Enploynment Security of the Departnent of Labor
3 and I ndustry, as will adequately secure the public revenues.
4 SUBCHAPTER C

5 DEFI NI TI VE AND CONTI NGENT DOVESTI CATI ON OF

6 FORElI GN ASSCOCI ATl ONS

7 Sec.

8 151. Donestication of certain foreign associ ations.

9 152. Contingent domestication of certain foreign associations.
10 8§ 151. Donestication of certain foreign associations.

11 (a) GCeneral rule.--Except as restricted by subsection (e),
12 any association as defined in subsection (f) may becone a

13 donestic association by filing in the Departnent of State a

14 statenent of donestication.

15 (b) Statenent of donestication.--The statenent of

16 donestication shall be executed by the association and shall set
17 forth in the English | anguage:

18 (1) The nane of the association. If the name is in a

19 foreign | anguage, it shall be set forth in Roman letters or
20 characters or Arabic or Roman nunerals.
21 (2) The nanme of the jurisdiction under the | aws of which
22 and the date on which it was first formed, incorporated or
23 ot herwi se cane into being.
24 (3) The nane of the jurisdiction that constituted the
25 seat, siege social or principal place of business or control
26 adm ni stration of the association, or any equival ent under
27 applicable law, imediately prior to the filing of the
28 st at enent .
29 (4) A statenent that upon donestication the association
30 w Il be a donmestic association under the laws of this
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Conmonweal t h.

(5) A statenent that the filing of the statenent of
donestication and the renunciation of the prior domcile has
been aut horized (unless its charter or other organic
docunents require a greater vote) by a majority in interest
of the sharehol ders, nenbers or other proprietors of the
associ ati on.

(c) Execution.--The statenment shall be signed on behal f of
t he associ ation by any authorized person.

(d) Effect of domestication.--Upon the filing of the
statenment of donestication, the association shall be
donesticated in this Conmonweal th and the associ ation shal
thereafter be subject to any applicable provisions of this
title, except Subpart B of Part Il (relating to business
corporations), and to any other provisions of |aw applicable to
associ ations existing under the laws of this Conmonweal th. The
donestication of any association in this Comonweal t h pursuant
to this section shall not be deened to affect any obligations or
liabilities of the association incurred prior to its
donesti cati on.

(e) Exclusion.--An association that can be donesti cated
under section 4161 (relating to donestication) shall not be
donesti cated under this section.

(f) Definition.--As used in this section, the term
"association," except as restricted by subsection (e), includes
any incorporated organi zation, private |aw corporation (whether
or not organi zed for business purposes), public |aw corporation,
partnership, proprietorship, joint venture, foundation, trust,
association or simlar organization or entity.

(g) Cross reference.--See section 134 (relating to docketing
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statenment).
§ 152. Contingent donestication of certain foreign
associ ati ons.

(a) GCeneral rule.--Any association as defined in subsection
(1) may beconme a contingent domestic association by filing in
the Departnent of State a statenment of contingent donestication.
The statenment of contingent donestication and all papers and
information relating thereto shall remain confidential and shal
not be available for public inspection until and unless the
association files a notice of consummati on of donestication as
provi ded in subsection (c).

(b) Statenment of contingent donestication.--The statenent of
contingent domestication shall be executed by the association
and shall set forth in the English |anguage:

(1) In the case of a corporation subject to section 4161
(relating to domestication), the statenents required to be
set forth in articles of donmestication (except the statenent
required by section 4161(b)(6)).

(2) In the case of any other association, the statenents
required by section 151(b) (relating to statenent of
donmestication) to be set forth in a statenent of
donestication (except the statement required by section
151(b)(5)).

(3) A statenent that the effectiveness of the statenent
i s contingent upon the subsequent filing of a notice of
consummat i on of donesticati on.

(4) A statenent that the filing of the statenent of
contingent domestication and the del egation of authority to
file a notice of consummation of domestication has been

authorized (unless its charter or other organic docunents
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require a greater vote):
(i) by a majority vote of the votes cast by al
sharehol ders entitled to vote thereon and, if any cl ass

of shares is entitled to vote thereon as a class, a

1
2
3
4
5 majority of the votes cast in each class vote, in the
6 case of a corporation subject to section 4161; or
7 (ii) by amjority in interest of the sharehol ders,
8 menbers or other proprietors of the association in any
9 ot her case.

10 (c) Notice of consunmation of donestication.--At any tine

11 after the filing of a statenent of contingent donmestication, the
12 association may file in the departnment a notice of consummation

13 of donestication which shall be executed by the association and

14 shall set forth

15 (1) The nanme of the association. If the name is in a

16 foreign | anguage, it shall be set forth in Roman letters or
17 characters or Arabic or Roman nuneral s.

18 (2) A statenent that either:

19 (i) an energency condition exists in the

20 jurisdiction the I aw of which governs the internal

21 affairs of the association and that in the judgnent of
22 t he managenent of the association a tenporary transfer of
23 the domicile of the association to this Cormonweal th is
24 warranted by the circunstances; or

25 (ii) an event has occurred that, under the | aw of
26 the jurisdiction governing the internal affairs of the
27 association, permts the association to transfer its

28 dom ci | e.

29 (d) Statenment of term nation of donmestication.--At any tine

30 after the filing of a notice of consummati on of donesticati on,
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the association may file in the departnment a statenent of
term nati on of donestication which shall be executed by the
associ ation and shall set forth:
(1) The nane of the association in the formset forth in
the prior filings under this section.
(2) A statenent that the association elects to term nate
its domcile in this Comonweal t h.
(3) A statenent that either:

(i) the statenent of contingent donmestication is
reinstated pending the filing in the departnment of a new
noti ce of consummati on of donestication; or

(i1i) the statenment of contingent donestication is
wi t hdr awn.

(e) Method of filing.--Docunents may be filed in the
department under this section by electronic mail, telecopy,
telex or other formof witing, but such filing shall expire if
a duly executed duplicate is not filed in the usual format
within 30 days after the initial filing. Al docunments filed
under this section shall be signed on behalf of the association
by any aut horized person.

(f) Effect of filing notice of consummation of
donestication.--Upon the filing of a notice of consummati on of
donestication, and until the filing of a notice of revocation of
donestication, the association shall have the status under the
| aw of this Conmonweal th of:

(1) a business corporation donesticated under section

4161, in the case of a corporation subject to that section;

or

(2) an association donesticated under section 151, in

any ot her case.
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(g) Effect of filing a statenent of term nation of
domestication.--Upon the filing of a statement of term nation of
donestication, the association shall under the law of this

Commonweal th revert to the status it held prior to the filing

1

2

3

4

5 of:
6 (1) the notice of consummation of donmestication, if the
7 statenment of term nation of domestication states that the

8 stat ement of contingent donestication is reinstated; or

9

(2) the statenent of contingent donestication, if the

10 statenment of term nation of domestication states that the
11 statement of contingent donestication is w thdrawn.
12 (h) Filing fee and annual renewal.--1n addition to the

13 filing fees otherw se provided by law, an additional fee of

14 $1,000 per year or portion thereof shall be payable annually by
15 any association that has in effect any contingent or tenporary
16 domciliary status under this section. A renewal application may
17 be filed between Cctober 1 and Decenber 31 in each year and

18 shall extend the applicability of this section for the follow ng
19 calendar year. O herwi se the association shall not be entitled
20 to any of the benefits of this section.

21 (i) Definition.--As used in this section the term

22 "association" includes any incorporated organization, private

23 law corporation (whether or not organized for business

24 purposes), public |l aw corporation, partnership, proprietorshinp,
25 joint venture, foundation, trust, association or simlar

26 organization or entity if such association or entity inmediately
27 prior to effecting an initial filing under this section is an

28 association or entity governed by the | aw of any jurisdiction

29 other than the United States or any state, Puerto Rico or any

30 possession or territory of the United States.
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1 (j) Cross reference.--See section 134 (relating to docketing
2 statenent).

3 PART 11

4 CORPORATI ONS [ FOR PROFI T]
5 [ (Reserved)]

6 Subpart

7 A. Corporations Generally

8 B. Business Corporations (Reserved)

9 C. Corporations-Not-For-Profit

10 D. Cooperative Corporations (Reserved)
11 SUBPART A

12 CORPORATI ONS GENERALLY
13 Chapter

14 5. Corporations

15 CHAPTER 5

16 CORPORATI ONS

17 Subchapt er

18 A.  In Ceneral

19 B. (Reserved)

20 C. (Reserved)

21 SUBCHAPTER A
22 I N GENERAL
23 Sec.

24 501. Reserved power of Ceneral Assenbly.

25 502. Application of chapter.

26 503. Actions to revoke corporate franchi ses.

27 504. Validation of certain defective corporations.
28 505. Validation of certain defective corporate acts.
29 506. Scope and duration of certain franchises.

30 507. Validation of certain share authorizations.
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8§ 501. Reserved power of General Assenbly.

(a) GCeneral rule.--Al charters of private corporations and
all present and future conmon or statutory law with respect to
the formation or regulation of private corporations or
prescribing powers, rights, duties or liabilities of private
corporations or their officers, directors or sharehol ders may be
revoked, anmended or repeal ed.

(b) Scope.--Subsection (a) is applicable to all corporations
i ncorporated under the authority of the Conmonwealth or of the
| ate Proprietaries of the Province of Pennsylvania, the Ceneral
Assenbly having found in section 104 of the act of , 1988
(P.L. , No. ), known as the Corporation Act of 1988, that al
corporations incorporated prior to Cctober 14, 1857, which
purported to regi ster under the act of January 18, 1966 (1965
P. L. 1443, No.521), referred to as the Registry Act of 1966, or
conmpani on statutes, either failed to register effectively or
accepted the benefit of a law or | aws passed by the Ceneral
Assenbly after 1873 governing the affairs of corporations.

§ 502. Application of chapter.

(a) General rule.--Except as otherw se provided in the scope
provi si ons of subsequent provisions of this chapter, this
chapter shall apply to and the word "corporation” in this
chapter shall nean:

(1) A donestic or foreign corporation for profit.
(2) A donestic or foreign corporation not-for-profit.

(b) Corporations claimng exenption from power of the
CGeneral Assenbly.--Any provision of this chapter otherw se
applicable to a corporation claimng exenption fromthe power of
the General Assenbly shall be inapplicable to such corporation

to the extent, and only to the extent, required by the
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Constitution of the United States or the Constitution of
Pennsyl vani a, or both.
8§ 503. Actions to revoke corporate franchi ses.

(a) GCeneral rule.--The Attorney General may institute
proceedi ngs to revoke the articles and franchi ses of a
corporation if it:

(1) msused or failed to use its powers, privileges or
franchi ses;

(2) procured its articles by fraud; or

(3) should not have been incorporated under the
statutory authority relied upon.

(b) Powers of court.--1In every action or proceeding
i nstituted under subsection (a) the court shall have power to
wind up the affairs of and to dissolve the corporation in the
manner provided in this part or as otherw se provided by | aw.

8§ 504. Validation of certain defective corporations.

Where heretofore or hereafter any act has been or nmay be done
or any transfer or conveyance of any property has been or may be
made to or by any corporation created or intended to be created
under any statute supplied or repealed by this part, in good
faith, after the approval of the articles or application for a
charter or issuance of |letters patent but w thout the actual
recording of the original papers with the endorsenents thereon,
or a certified copy thereof, in the office of any recorder of
deeds, as provided in such statutes then in force, the acts,
transfers and conveyances shall neverthel ess be deenmed and taken
to be valid and effectual for all purposes, regardl ess of the
om ssion to record the original papers with the endorsenents
thereon, or a certified copy thereof, as heretofore required by

such statutes. Every such corporation shall be deened and taken
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to have been incorporated on the date of approval of its
articles or application for a charter or on the date of issuance
of its letters patent, whichever event shall have |ast occurred.
8§ 505. Validation of certain defective corporate acts.

Where any corporation governed by this part or created or
intended to be created or governed by any statute supplied or
repeal ed by this part has, in good faith, extended its territory
or term of existence, changed its nane, nerged, consolidated or
otherwi se altered or amended its charter or articles under any
statute supplied or repealed by this part but w thout the actual
recordi ng of a docunment or docunents evidencing the corporate
action in the office of any recorder of deeds, as provided in
such statutes then in force, and a record of the corporate
action is on file in the office of the clerk of any court of
this Coormonwealth or in the Departnent of State, the corporate
action shall neverthel ess be deened and taken to be valid for
all purposes, regardless of the om ssion to record the docunent
or docunents as heretofore required by such statutes, and every
such corporate action shall be deened and taken to have been
effected upon the filing of the corporate action in the office
of the clerk of any court or in the departnment, or upon the
approval of the action, if required, by a court, or by the
Governor, the Secretary of the Commonweal th or other officer
perform ng corresponding functions with respect to corporate
affairs, whichever event has |ast occurred.

8§ 506. Scope and duration of certain franchi ses.

(a) GCeneral rule.--Except as provided in subsection (b),
whenever any corporation has sold, assigned, disposed of and
conveyed all or any part of its franchises and all or any part

of its property, real, personal and m xed, to any ot her
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corporation, and the franchises and property have vested in the
vendee corporation, or whenever any corporation has heretofore
nmerged or may hereafter merge with and into or consolidate into
a surviving or new corporation, the vendee, surviving or new
corporation or its successor corporation shall be deenmed to
possess as a constituent of its own charter, and not as a direct
or indirect acquisition fromthe vendor or nonsurviVving
corporation, franchise rights of identical scope and character
as those originally acquired by it and any of its predecessors
in interest fromevery vendor or nonsurviving predecessor
corporation regardless of the fact, if such is the case, that
t he franchi ses of any vendor or nonsurviving predecessor
corporation, had they been separately existing, would have
theretofore expired of their own limtations. The charter of any
vendee, surviving, new or successor corporation to which this
section may becone applicable and all franchise rights thereof
attri butable under this section or otherwise to or acquired from
any vendor or nonsurviving predecessor corporation shall expire
upon the sane date, which date shall be the later of the dates
on which the charter or the nost renotely limted of the
franchi se rights woul d otherwi se expire, and every renewal ,
extension or change in the termof existence of the vendee,
surviving, new or successor corporation by nerger, consolidation
or otherwi se shall inure to the franchise rights attributable to
or acquired fromall such vendor or nonsurviving predecessor
cor por ati ons.

(b) Exception.--This section shall not operate to revive any
franchise rights heretofore or hereafter expressly surrendered
by the affirmative action of any such vendee, surviving, new or

successor cor por at i on.
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8§ 507. Validation of certain share authorizations.

(a) GCeneral rule.--Were heretofore any donmestic corporation
for profit shall have redeenmed and cancel ed any shares subject
to redenption and cancellation, acquired its own shares on
conversion thereof into or exchange thereof for other shares of
t he corporation, purchased or redeened and cancel ed any shares,
cancel ed any treasury shares, redeenmed any shares, or adopted
any resolution of the board with respect to authorized but
uni ssued shares reduci ng the nunber of shares that the
corporation is authorized to issue without filing in the
Departnment of State a statenent of redenption and cancel |l ati on,
a statement of cancellation of shares, a statenent of reduction
of authorized shares, or simlar docunent as then provided by
any statute supplied or repealed by Subpart B (relating to
busi ness corporations), such action shall be deemed not to have
had any effect on the authorized share structure of the
corporation and the nunber and class of shares authorized to be
i ssued by the corporation fromtinme to tinme and at any tine
shal | be deened and taken to be the nunber and class of shares
as set forth at the time in the nost recently anended text of
the charter or articles of the corporation as then on file in
t he departnent.

(b) Restriction on reissuance. --Subsection (a) shall not
val i date any shares reissued in violation of a provision of the
charter or articles prohibiting the reissuance of redeened or
ot herwi se acqui red shares. Except as otherw se expressly
provi ded therein, such a provision shall not be interpreted as
prohi biting the rei ssuance of redeenmed or otherw se acquired
shares as shares of a different class or series.

SUBCHAPTER B
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(Reserved)
SUBCHAPTER C
(Reserved)
SUBPART B
BUSI NESS CORPORATI ONS
(Reserved)

[PART 111] SUBPART C

CORPCORATI ONS NOT- FOR- PROFI T

* * %

[ PART 1V] SUBPART D
COOPERATI VE CORPORATI ONS
(Reserved)

(b) Chapter 81 (relating to foreign corporations not-for-
profit) in Article C of Subpart C of Part Il of Title 15 is
her eby redesignated as Chapter 80. In printing the Pennsyl vani a
Consol idated Statutes, the Legislative Reference Bureau shal
substitute the word "subpart” for "part" wherever such term
appears in the Pennsyl vania Consolidated Statutes with reference
to forner Part |11 of Title 15, and shall renunber 15 Pa.C. S. 88
8101 through 8145 as 15 Pa.C. S. 88 8001 through 8045,
respectively, wherever such designations appear in the
Pennsyl vani a Consol i dated Statutes. Part V (unincorporated
associations) of Title 15 is hereby redesignated as PART |V.

(c) Title 15 is anended by adding a part to read:
PART 111
PARTNERSHI PS

Chapt er

81. Ceneral Provisions

83. General Partnerships

85. Limted Partnerships
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87. Electing Partnerships
CHAPTER 81
CENERAL PROVI SI ONS
Sec.
8101. Short title of part.
8102. Interchangeability of partnership and corporate forns
of organizati on.
§ 8101. Short title of part.
This part shall be known and may be cited as the Partnership
Code.
§ 8102. Interchangeability of partnership and corporate fornms
of organizati on.
(a) GCeneral rule.--Subject to any restrictions on a specific
I ine of business made applicable by section 103 (relating to
subordination of title to regulatory |aws):
(1) Any business that may be conducted in a corporate
formmay al so be conducted as a partnership.
(2) A partnership may exercise any right, power,
franchise or privilege that a corporation engaged in the sane
I ine of business mght exercise under the laws of this
Commonweal t h, including powers conferred by section 1511
(relating to additional powers of certain public utility
corporations) or other provisions of |law granting the right
to a duly authorized corporation to take or occupy property
and make conpensation therefor.
(b) Exceptions.--Subsection (a) shall not:
(1) Affect any law relating to the taxation of
partnershi ps or corporations.
(2) Apply to a banking institution, insurance

corporation or savings association, unless the |aws rel ating
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thereto expressly contenplate the conduct of the regul ated
business in partnership form
(3) Permt a partnership to provide full limted

liability for all of the investors therein or otherw se fai

to preserve the intrinsic differences between the partnership

and corporate forms.

CHAPTER 83
CENERAL PARTNERSHI PS

Subchapt er

A. Prelimnary Provisions

B. Nature of a Partnership

C. Relation of Partners to Persons Dealing Wth the

Par t ner shi p

D. Relations of Partners to One Anot her

E. Property Rights of a Partner

F. Dissolution and Wnding Up

SUBCHAPTER A
PRELI M NARY PROVI SI ONS

Sec.
8301. Short title and application of chapter.
8302. Definitions.
8303. "Know edge" and "notice."
8304. Rules of construction.
8305. Rules for cases not provided for in chapter.
§ 8301. Short title and application of chapter.

(a) Short title of chapter.--This chapter shall be known and
may be cited as the Uniform Partnership Act.

(b) Application of chapter.--This chapter shall apply to
every partnership heretofore and hereafter organi zed. See

section 8311 (relating to partnership defined).
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§ 8302. Definitions.

The foll ow ng words and phrases when used in this chapter
shall have the neanings given to themin this section unless the
context clearly indicates otherw se:

"Bankrupt." |ncludes bankrupt under the Federal Bankruptcy
Act or insolvent under any State insolvency act.

"Business.” Includes every trade, occupation or profession.

"Conveyance." Includes every assignnent, |ease, nortgage or
encunbr ance.

"Court." Includes every court and judge having jurisdiction
in the case.

"Real property.” Includes |and and any interest or estate in
| and.

§ 8303. "Know edge" and "notice."

(a) Know edge.--A person has "know edge" of a fact, within
the neaning of this chapter, not only when he has actual
know edge thereof but al so when he has know edge of such ot her
facts as in the circunstances show bad faith

(b) Notice.--A person has "notice" of a fact, within the
meani ng of this chapter, when the person who clains the benefit
of the notice:

(1) states the fact to the other person; or

(2) delivers through the mail, or by other neans of
comuni cation, a witten statement of the fact to the other
person or to a proper person at his place of business or

resi dence.

§ 8304. Rules of construction.

(a) Estoppel.--The | aw of estoppel shall apply under this

chapter.

(b) Agency.--The | aw of agency shall apply under this
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chapter.
8§ 8305. Rules for cases not provided for in chapter.
In any case not provided for in this chapter, the rules of
| aw and equity, including the |aw nerchant, shall govern.
SUBCHAPTER B
NATURE OF A PARTNERSH P
Sec.
8311. Partnership defined.
8312. Rules for determning the existence of a partnership.
8313. Partnership property.
§ 8311. Partnership defined.
(a) GCeneral rule.--A partnership is an association of two or
nore persons to carry on as co-owners a business for profit.
(b) Exceptions.--Any association formed under any statute of
this Commonweal th except this chapter or correspondi ng
provi sions of prior law, or under any statute adopted by
authority other than the authority of this Conmmonweal th, is not
a partnership under this chapter unless the association would
have been a partnership in this Comonweal th prior to March 26,
1915. This chapter shall apply to limted partnershi ps except
insofar as the statutes relating to those partnerships are
i nconsistent with this chapter.
§ 8312. Rules for determ ning the existence of a partnership.
In determ ni ng whether a partnership exists, these rules
shal | apply:

(1) Except as provided by section 8328 (relating to
partner by estoppel), persons who are not partners as to each
other are not partners as to third persons.

(2) Joint tenancy, tenancy in common, tenancy by the

entireties, joint property, comron property or part ownership
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does not of itself establish a partnership whether or not the
co-owners share any profits made by the use of the property.
(3) The sharing of gross returns does not of itself
establish a partnership whether or not the persons sharing
them have a joint or conmon right or interest in any property
fromwhich the returns are derived.
(4) The receipt by a person of a share of the profits of

a business is prima facie evidence that he is a partner in

t he busi ness but no such inference shall be drawn if the

profits were received in paynent:

(i) As a debt by installnents or otherw se.

(ii) As wages of an enployee or rent to a | andl ord.

(itiit) As an annuity to a surviving spouse or
representative of a deceased partner

(iv) As interest on a |oan though the anount of
paynent varies with the profits of the business.

(v) As the consideration for the sale of the
goodwi I | of a business or other property by installnents
or ot herw se.

§ 8313. Partnership property.

(a) GCeneral rule.--Al property originally brought into the
partnership stock or subsequently acquired, by purchase or
ot herwi se, on account of the partnership is partnership
property.

(b) Acquisition with partnership funds.--Unless the contrary
intention appears, property acquired with partnership funds is
partnership property.

(c) Property in partnership nane.--Any estate in rea
property may be acquired in the partnership nanme. Title so

acqui red can be conveyed only in the partnership nane.
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(d) Extent of interest acquired.--A conveyance to a
partnership in the partnership nane, though w thout words of
i nheritance, passes the entire estate of the grantor unless a
contrary intent appears.

SUBCHAPTER C
RELATI ON OF PARTNERS TO PERSONS
DEALI NG W TH THE PARTNERSHI P
Sec.
8321. Partner agent of partnership as to partnership busi ness.
8322. Conveyance of real property of the partnership.
8323. Admi ssions or representations by partner.
8324. Partnership charged with know edge of or notice to
part ner.
8325. Wongful act of partner.
8326. Breach of trust by partner.
8327. Nature of liability of partner.
8328. Partner by estoppel.
8329. Liability of incom ng partner.
§ 8321. Partner agent of partnership as to partnership
busi ness.

(a) GCeneral rule.--Every partner is an agent of the
partnership for the purpose of its business and the act of every
partner, including the execution in the partnership nanme of any
i nstrunment, for apparently carrying on in the usual way the
busi ness of the partnership of which he is a nenber binds the
partnership unless the partner so acting has in fact no
authority to act for the partnership in the particular matter
and the person with whom he is dealing has know edge of the fact
that he has no such authority.

(b) Absence of apparent authority.--An act of a partner
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which is not apparently for the carrying on of the business of
the partnership in the usual way does not bind the partnership
unl ess aut horized by the other partners.

(c) Limtations on authority of individual partners.--Unless
authori zed by the other partners or unless they have abandoned
t he busi ness, one or nore but |less than all the partners have no
authority to:

(1) Assign the partnership property in trust for
creditors or on the prom se of the assignee to pay the debts
of the partnership.

(2) Dispose of the goodwi Il of the business.

(3) Do any other act which would make it inpossible to
carry on the ordinary business of a partnership.

(4) Confess a judgnent.

(5) Submt a partnership claimor liability to
arbitration or reference.

(d) Effect of know edge of restriction.--No act of a partner
in contravention of a restriction on his authority shall bind
the partnership to persons having know edge of the restriction.
§ 8322. Conveyance of real property of the partnership.

(a) GCeneral rule.--Were title to real property is in the
partnershi p name, any partner may convey title to the property
by a conveyance executed in the partnership nanme, but the
partnership may recover the property unless the act of the
partner binds the partnership under the provisions of section
8321(a) (relating to partner agent of partnership as to
partnershi p busi ness) or unless the property has been conveyed
by the grantee or a person claimng through the grantee to a
hol der for value w thout know edge that the partner, in making

t he conveyance, has exceeded his authority.
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(b) Equitable ownership where partnership is record owner. --
Were title to real property is in the name of the partnership,
a conveyance executed by a partner in his own name passes the
equitable interest of the partnership if the act is one within
the authority of the partner under the provisions of section
8321(a).

(c) Conveyance by record owners.--Were title to rea
property is in the name of one or nore but not all the partners
and the record does not disclose the right of the partnership,
the partners in whose nanme the title stands may convey title to
the property, but the partnership nmay recover the property if
the act of the partners does not bind the partnership under the
provi sions of section 8321(a) unless the purchaser or his
assignee is a holder for value, wthout know edge.

(d) Equitable ownership where partnership is not record
owner.--Wiere the title to real property is in the name of one
or nore or all the partners, or in a third person in trust for
t he partnership, a conveyance executed by a partner in the
partnership nane or in his own nanme passes the equitable
interest of the partnership if the act is one within the
authority of the partner under the provisions of section
8321(a).

(e) Effect of conveyance by all partners.--Were the title
to real property is in the names of all the partners, a
conveyance executed by all the partners passes all their rights
in the property.

§ 8323. Admissions or representations by partner.

An admi ssion or representati on made by any partner concerning

partnership affairs within the scope of his authority as

conferred by this chapter is evidence agai nst the partnership.

19880H2437B3249 - 51 -



§ 8324. Partnership charged with knowl edge of or notice to
part ner.

Notice to any partner of any matter relating to partnership
affairs, and the know edge of the partner acting in the
particular nmatter acquired while a partner or then present to
his m nd, and the know edge of any other partner who reasonably
coul d and shoul d have communicated it to the acting partner
operate as notice to or knowl edge of the partnership except in
the case of a fraud on the partnership commtted by or with the
consent of that partner.

§ 8325. Wongful act of partner.

Where, by any wongful act or om ssion of any partner acting
in the ordinary course of the business of the partnership or
with the authority of his copartners, loss or injury is caused
to any person, not being a partner in the partnership, or any
penalty is incurred, the partnership is liable therefor to the
same extent as the partner so acting or omtting to act.

§ 8326. Breach of trust by partner.

The partnership is bound to nake good the | oss:

(1) Were one partner, acting within the scope of his
apparent authority, receives noney or property of a third
person and m sapplies it.

(2) Were the partnership, in the course of its
busi ness, receives noney or property of a third person and
t he noney or property so received is m sapplied by any
partner while it is in the custody of the partnership.

§ 8327. Nature of liability of partner.

Al'l partners are |iable:

(1) Jointly and severally for everything chargeable to

t he partnership under sections 8325 (relating to wongful act
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1 of partner) and 8326 (relating to breach of trust by

2 partner).

3 (2) Jointly for all other debts and obligations of the
4 partnership but any partner may enter into a separate

5 obligation to performa partnership contract.

6 § 8328. Partner by estoppel.

7 (a) GCeneral rule.--

8 (1) Wen a person, by words spoken or witten or by

9 conduct, represents hinself, or consents to another

10 representing himto any one, as a partner in an existing

11 partnership or with one or nore persons not actual partners,
12 he is liable to the person to whomthe representation has

13 been nmade who has, on the faith of the representation, given
14 credit to the actual or apparent partnership, and if he has
15 made the representation or consented to its being made in a
16 public manner he is |iable to that person, whether the

17 representation has or has not been made or comruni cated to
18 the person so giving credit by or with the know edge of the
19 apparent partner making the representation or consenting to
20 its bei ng made.
21 (2) Wen a partnership liability results, he is liable
22 as though he were an actual nmenber of the partnership.
23 (3) Wen no partnership liability results, he is liable
24 jointly with the other persons, if any, so consenting to the
25 contract or representation as to incur liability, otherw se
26 separately.
27 (b) Authority as representative.--Wen a person has been

28 thus represented to be a partner in an existing partnership or
29 wth one or nore persons not actual partners, he is an agent of
30 the persons consenting to the representation to bind themto the
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same extent and in the same manner as though he were a partner
in fact with respect to persons who rely upon the
representation. Were all the nenbers of the existing
partnership consent to the representation, a partnership act or
obligation results but in all other cases it is the joint act or
obligation of the person acting and the persons consenting to
the representation

§ 8329. Liability of incom ng partner.

A person admtted as a partner into an existing partnership
is liable for all the obligations of the partnership arising
before his adm ssion as though he had been a partner when the
obligations were incurred except that this liability shall be
satisfied only out of partnership property.

SUBCHAPTER D

RELATI ONS OF PARTNERS TO ONE ANOTHER

Sec.
8331. Rules determning rights and duties of partners.
8332. Partnership books.
8333. Duty to render infornmation.
8334. Partner accountable as fiduciary.
8335. Right of partner to an account.
8336. Continuation of partnership beyond fixed term
§ 8331. Rules determining rights and duties of partners.

The rights and duties of the partners in relation to the
partnership shall be determ ned, subject to any agreenent
bet ween them by the follow ng rul es:

(1) Each partner shall be repaid his contributions,
whet her by way of capital or advances to the partnership
property, and share equally in the profits and surpl us

remai ning after all liabilities, including those to partners,
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are satisfied and nust contribute towards the | osses, whether
of capital or otherw se, sustained by the partnership,
according to his share in the profits.

(2) The partnership nust indemify every partner in
respect of paynents nade and personal liabilities reasonably
incurred by himin the ordinary and proper conduct of its
busi ness or for the preservation of its business or property.

(3) A partner who, in aid of the partnership, nakes any
paynent or advance beyond the anpunt of capital which he
agreed to contribute, shall be paid interest fromthe date of
t he paynment or advance.

(4) A partner shall receive interest on the capital
contributed by himonly fromthe date when repaynent should
be nmade.

(5) Al partners have equal rights in the managenent and
conduct of the partnership business.

(6) No partner is entitled to remuneration for acting in
t he partnershi p busi ness except that a surviving partner is
entitled to reasonabl e conpensation for his services in
wi ndi ng up the partnership affairs.

(7) No person can becone a nmenber of a partnership
wi t hout the consent of all the partners.

(8) Any difference arising as to ordinary matters
connected with the partnership business nay be decided by a
majority of the partners but no act in contravention of any
agreenent between the partners may be done rightfully w thout

the consent of all the partners.

§ 8332. Partnership books.

The partnershi p books shall be kept, subject to any agreenent

30 between the partners, at the principal place of business of the
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partnership and every partner shall at all tinmes have access to
and may inspect and copy any of them
§ 8333. Duty to render information.

Partners shall render on demand true and full information of
all things affecting the partnership to any partner or the |egal
representative of any deceased partner or partner under | egal
di sability.

§ 8334. Partner accountable as fiduciary.

(a) GCeneral rule.--Every partner nust account to the
partnership for any benefit and hold as trustee for it any
profits derived by himw thout the consent of the other partners
fromany transaction connected with the formation, conduct or
[ iquidation of the partnership or fromany use by himof its
property.

(b) Personal representative.--Subsection (a) applies also to
the representatives of a deceased partner engaged in the
liquidation of the affairs of the partnership as the persona
representatives of the |last surviving partner.

§ 8335. Right of partner to an account.

Any partner shall have the right to a formal account as to
the partnership affairs:

(1) If he is wongfully excluded fromthe partnership
busi ness or possession of its property by his copartners.
(2) If the right exists under the terns of any

agr eenent .

(3) As provided by section 8334 (relating to partner
accountabl e as fiduciary).
(4) \Wenever other circunmstances render it just and

reasonabl e.

§ 8336. Continuation of partnership beyond fixed term
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(a) GCeneral rule.--Wen a partnership for a fixed termor
particul ar undertaking is continued after the term nation of
that termor particul ar undertaking without any express
agreenent, the rights and duties of the partners renmain the sane
as they were at such termnation so far as is consistent with a
partnership at will.

(b) Effect of continuation of business.--A continuation of
t he busi ness by the partners or such of themas habitually acted
therein during the term wthout any settlenent or |iquidation
of the partnership affairs, is prima facie evidence of a
continuation of the partnership.

SUBCHAPTER E

PROPERTY RI GHTS OF A PARTNER
Sec.
8341. Extent of property rights of partner.
8342. Nature of right of partner in specific partnership

property.

8343. Nature of interest of partner in partnership.
8344. Assignnment of interest of partner.
8345. Interest of partner subject to charging order.
§ 8341. Extent of property rights of partner.

The property rights of a partner are:

(1) H s rights in specific partnership property.
(2) H s interest in the partnership.
(3) Hi s right to participate in the managenent.
§ 8342. Nature of right of partner in specific partnership
property.

(a) GCeneral rule.--A partner is co-owner wth his partners

of specific partnership property, holding as a tenant in

part nershi p.
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29

as

(b) Incidents of tenancy.--The incidents of this tenancy are
foll ows:

(1) A partner, subject to the provisions of this chapter
and to any agreenent between the partners, has an equal right
with his partners to possess specific partnership property
for partnership purposes, but he has no right to possess the
property for any other purpose without the consent of his
partners.

(2) The right of a partner in specific partnership
property is not assignable except in connection with the
assignment of the rights of all partners in the sane
property.

(3) The right of a partner in specific partnership
property is not subject to attachment or execution except on
a cl ai magai nst the partnership. Wien partnership property is
attached for a partnership debt, the partners, or any of
them or the representatives of a deceased partner, cannot
clai many right under the honmestead or exenption | aws.

(4) On the death of a partner, his right in specific
partnership property vests in the surviving partner or
partners, except where the deceased was the |ast surviving
partner, when his right in the property vests in his |egal
representative. The surviving partner or partners, or the
| egal representative of the last surviving partner, has no
right to possess the partnership property for any but a
partnershi p purpose.

(5) The right of a partner in specific partnership
property is not subject to dower, curtesy or allowances to

surviving spouses, heirs or next of kin.

30 § 8343. Nature of interest of partner in partnership.
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The interest of a partner in the partnership is his share of
the profits and surplus and that interest is personal property.
§ 8344. Assignnment of interest of partner.

(a) General rule.--A conveyance by a partner of his interest
in the partnership does not of itself dissolve the partnership
nor, as against the other partners in the absence of agreenent,
entitle the assignee, during the continuance of the partnership,
to interfere in the managenent or adm nistration of the
partnership business or affairs, or to require any informtion
or account of partnership transactions, or to inspect the
partnership books. It nerely entitles the assignee to receive,
in accordance with his contract, the profits to which the
assigning partner woul d ot herw se be entitl ed.

(b) Dissolution.--1n case of a dissolution of the
partnership, the assignee is entitled to receive the interest of
hi s assignor and may require an account fromthe date only of
the | ast account agreed to by all the partners.

§ 8345. Interest of partner subject to charging order.

(a) GCeneral rule.--On due application to a conpetent court
by any judgnent creditor of a partner, the court which entered
t he judgnent, order or decree, or any other court, may charge
the interest of the debtor partner with paynent of the
unsati sfied anmount of the judgnment debt with interest thereon
and may then or |ater appoint a receiver of his share of the
profits, and of any other noney due or to fall due to himin
respect of the partnership, and make all other orders,

di rections, accounts and inquiries which the debtor partner
m ght have nmade or which the circunstances of the case nmay
require.

(b) Redenption.--The interest charged may be redeened at any
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1 time before foreclosure or, in case of a sale being directed by
2 the court, may be purchased w thout thereby causing a

3 dissolution:

4 (1) wth separate property, by any one or nore of the

5 partners; or

6 (2) wth partnership property, by any one or nore of the
7 partners with the consent of all the partners whose interests
8 are not so charged or sold.

9 (c) Exenptions unaffected.--Nothing in this chapter shall be

10 held to deprive a partner of his right, if any, under the

11 exenption laws, as regards his interest in the partnership.

12

13

14 Sec.
15 8351.
16 8352.
17 8353.
18 8354.
19 8355.
20 8356.
21 8357.
22 8358.
23 8359.
24 8360.
25

26 8361.
27 8362.
28 8363.
29 8364.
30

SUBCHAPTER F
DI SSOLUTI ON AND W NDI NG UP

"Di ssol ution" defined.

Partnership continued for winding up affairs.

Causes of dissol ution.

Di ssol ution by decree of court.

Ef fect of dissolution on authority of partner.

Ri ght of partner to contribution from copartners.

Power of partner to bind partnership to third persons.

Ef fect of dissolution on existing liability of partner.

Right to wind up affairs.

Ri ghts of partners to application of partnership
property.

Ri ghts after dissolution for fraud or m srepresentation.

Rul es for distribution.

Liability of persons continuing the business.

Rights of retiring partner or estate of deceased

partner when business is continued.
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1 8365. Accrual of right to account.

2 8§ 8351. "Dissolution" defined.

3 The dissolution of a partnership is the change in the

4 relation of the partners caused by any partner ceasing to be

5 associated in the carrying on, as distinguished fromthe w ndi ng
6 up, of the business.

7 8§ 8352. Partnership continued for winding up affairs.

8 On dissolution the partnership is not term nated but

9 continues until the winding up of partnership affairs is

10 conpl et ed.

11 § 8353. Causes of dissolution.

12 Di ssol ution is caused:

13 (1) Wthout violation of the agreenent between the

14 partners:

15 (i) By the termnation of the definite termor

16 particul ar undertaking specified in the agreenent.

17 (ii) By the express will of any partner when no

18 definite termor particular undertaking is specified.

19 (ti1) By the express will of all the partners who
20 have not assigned their interests or suffered themto be
21 charged for their separate debts, either before or after
22 the term nation of any specified termor particul ar
23 undert aki ng.
24 (iv) By the expulsion of any partner fromthe
25 busi ness bona fide in accordance with such a power
26 conferred by the agreenent between the partners.
27 (2) In contravention of the agreenent between the
28 partners, where the circunstances do not permt a dissolution
29 under any ot her provision of this section, by the express
30 will of any partner at any tine.
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1 (3) By any event which nmakes it unlawful for the

2 busi ness of the partnership to be carried on or for the

3 menbers to carry it on in partnership.

4 (4) By the death of any partner.

5 (5) By the bankruptcy of any partner or the partnership.
6 (6) By decree of court under section 8354 (relating to
7 di ssol ution by decree of court).

8 8§ 8354. Dissolution by decree of court.

9 (a) GCeneral rule.--On application by or for a partner, the
10 court shall decree a dissolution whenever:

11 (1) A partner has been declared a lunatic in any

12 judicial proceeding or is shown to be of unsound m nd.

13 (2) A partner becones in any other way incapabl e of

14 perform ng his part of the partnership contract.

15 (3) A partner has been guilty of such conduct as tends
16 to affect prejudicially the carrying on of the business.

17 (4) A partner willfully or persistently comrits a breach
18 of the partnership agreenent or otherw se so conducts hinself
19 in mtters relating to the partnership business that it is
20 not reasonably practicable to carry on the business in
21 partnership with him
22 (5) The business of the partnership can only be carried
23 on at a | oss.
24 (6) O her circunstances render a dissolution equitable.
25 (b) Right of purchaser of interest.--On the application of
26 the purchaser of the interest of a partner under section 8344
27 (relating to assignnent of interest of partner) or 8345
28 (relating to interest of partner subject to charging order), the
29 court shall decree a dissol ution:
30 (1) After the termination of the specified termor
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parti cul ar undert aki ng.

Wi |

(2) At any tine if the partnership was a partnership at

when the interest was assigned or when the charging

order was i ssued.

§ 8355.

Ef fect of dissolution on authority of partner.

Except so far as may be necessary to wind up partnership

affairs or to conplete transactions begun but not then finished,

di ssolution termnates all authority of any partner to act for

t he partnership:

(1) Wth respect to the partners:

(i) when the dissolution is not by the act,
bankruptcy or death of a partner; or

(ii) when the dissolution is by the act, bankruptcy
or death of a partner, in cases where section 8356
(relating to right of partner to contribution from
copartners) so requires.

(2) Wth respect to persons not partners, as declared in

section 8357 (relating to power of partner to bind

partnership to third persons).

§ 8356.

Ri ght of partner to contribution from copartners.

Where the dissolution is caused by the act, death or

bankruptcy of a partner, each partner is liable to his

copartners for his share of any liability created by any partner

acting

for the partnership as if the partnership had not been

di ssol ved unl ess:

(1) the dissolution being by act of any partner, the

partner acting for the partnership had know edge of the

di ssol ution; or

(2) the dissolution being by the death or bankruptcy of

a partner, the partner acting for the partnership had
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know edge or notice of the death or bankruptcy.

§ 8357. Power of partner to bind partnership to third persons.

(a) GCeneral rule.--After dissolution, a partner can bind the
partnership, except as provided in subsection (c):

(1) By any act appropriate for wi nding up partnership
affairs or conpleting transactions unfinished at dissol ution.
(2) By any transaction which would bind the partnership

i f dissolution had not taken place if the other party to the

t ransacti on:

(1) bhad extended credit to the partnership prior to
di ssolution and had no know edge or notice of the
di ssol ution; or

(i1i) though he had not so extended credit, had
nevert hel ess known of the partnership prior to
di ssol ution, and having no know edge or notice of
di ssol ution, and the fact of dissolution had not been
advertised in a newspaper of general circulation in the
pl ace (or in each place, if nore than one) at which the
partnershi p business was regularly carried on, and in the
| egal periodical, if any, designated by rule of court in
such place or places for the publication of |egal
noti ces.

(b) Use of partnership assets.--The liability of a partner
under subsection (a)(2) shall be satisfied out of partnership
assets al one when the partner had been, prior to dissolution:

(1) unknown as a partner to the persons with whomthe
contract is nade; and

(2) so far unknown and inactive in partnership affairs
that the business reputation of the partnership could not be

said to have been in any degree due to his connection with
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it.

(c) Restrictions on post dissolution authority of partner.--
The partnership is in no case bound by any act of a partner
after dissolution:

(1) where the partnership is dissolved because it is
unlawful to carry on the business unless the act is
appropriate for winding up partnership affairs;

(2) where the partner has becone bankrupt; or

(3) where the partner has no authority to wi nd up
partnership affairs except by a transaction with one who:

(1) bhad extended credit to the partnership prior to

di ssol ution, and had no know edge or notice of his want

of authority; or

(i1i) had not extended credit to the partnership
prior to dissolution, and, having no know edge or notice
of his want of authority, and the fact of his want of
authority has not been advertised in the manner provided
for advertising the fact of dissolution in subsection

(a)(2)(ii).

(d) Partner by estoppel.--Nothing in this section shal
affect the liability under section 8328 (relating to partner by
estoppel ) of any person who, after dissolution, represents
hi msel f, or consents to another representing him as a partner
in a partnershi p engaged in carrying on business.

§ 8358. Effect of dissolution on existing liability of partner.

(a) General rule.--The dissolution of the partnership does
not of itself discharge the existing liability of any partner.

(b) Agreenent.--A partner is discharged from any existing
liability upon dissolution of the partnership by an agreenent to

that effect between hinself, the partnership creditor and the
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person or partnership continuing the business. The agreenent may
be inferred fromthe course of dealing between the creditor
havi ng know edge of the dissolution and the person or
partnershi p continuing the business.

(c) Assunption of obligation.--Were a person agrees to
assume the existing obligations of a dissolved partnership, the
partners whose obligations have been assunmed shall be discharged
fromany liability to any creditor of the partnership who,
knowi ng of the agreenent, consents to a nmaterial alteration in
the nature or time of paynment of the obligations.

(d) Individual property.--The individual property of a
deceased partner shall be liable for all obligations of the
partnership incurred while he was a partner but subject to the
prior paynent of his separate debts.

§ 8359. Right to wind up affairs.

Unl ess ot herwi se agreed, the partners who have not wongfully
di ssol ved the partnership, or the |legal representative of the
| ast surviving partner, not bankrupt, has the right to wind up
the partnership affairs except that any partner, his |egal
representative or his assignee, upon cause shown, may obtain
wi ndi ng up by the court.

§ 8360. Rights of partners to application of partnership
property.

(a) General rule.--Wen dissolution is caused in any way,
except in contravention of the partnership agreenent, each
partner, as against his copartners and all persons claim ng
through themin respect of their interests in the partnership,
unl ess ot herwi se agreed, may have the partnership property
applied to discharge its liabilities and the surplus applied to

pay in cash the net amount owing to the respective partners. But
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if dissolution is caused by expul sion of a partner, bona fide
under the partnership agreenent, and if the expelled partner is
di scharged fromall partnership liabilities, either by paynent
or agreenent under section 8358(b) (relating to effect of

di ssolution on existing liability of partner), he shall receive
in cash only the net anount due himfromthe partnership.

(b) Dissolution in contravention of agreenent.--Wen

di ssolution is caused in contravention of the partnership
agreenent, the rights of the partners shall be as foll ows:

(1) Each partner who has not caused di ssol ution
wongfully shall have:

(1) Al the rights specified in subsection (a).

(i1i) The right, as against each partner who has
caused the dissolution wongfully, to damages for breach
of the agreenent.

(2) The partners who have not caused the dissol ution
wongfully, if they all desire to continue the business in
the sane nanme, either by thenselves or jointly with others,
may do so, during the agreed termfor the partnership, and
for that purpose may possess the partnership property, if
t hey secure the paynent by bond approved by the court, or pay
to any partner who has caused the dissolution wongfully, the
value of his interest in the partnership at the dissolution,
| ess any damages recoverabl e under paragraph (1)(ii), and in
i ke manner indemify himagainst all present or future
partnership liabilities.

(3) A partner who has caused the dissolution wongfully
shal | have:

(i) If the business is not continued under the

provi sions of paragraph (2), all the rights of a partner

19880H2437B3249 - 67 -



© o0 N oo o A~ wWw N P

N ORNN N RN NN N NN R B P B R R R R R
© O N o U~ W N B O © 0 N 0o o M W N B O

30

under subsection (a) subject to paragraph (1)(ii).

(i1i) If the business is continued under paragraph

(2), the right, as against his copartners and al

claimng through themin respect of their interests in

the partnership, to have the value of his interest in the

partnership, |ess any danmages caused to his copartners by

t he dissolution, ascertained and paid to himin cash, or

t he paynent secured by bond approved by the court, and to

be rel eased fromall existing liabilities of the

partnership but, in ascertaining the value of the
interest of the partner, the value of the goodwi Il of the
busi ness shal |l not be consi dered.
§ 8361. Rights after dissolution for fraud or
m srepresentation
Where a partnership contract is rescinded on the ground of
the fraud or m srepresentati on of one of the parties thereto,
the party entitled to rescind is, without prejudice to any other
right, entitled:

(1) To a lien on, or right of retention of, the surplus
of the partnership property, after satisfying the partnership
liabilities to third persons, for any sum of noney paid by
himfor the purchase of an interest in the partnership and
for any capital or advances contributed by him

(2) To stand, after all liabilities to third persons
have been satisfied, in the place of the creditors of the
partnership for any paynents nade by himin respect of the
partnership liabilities.

(3) To be indemified by the person guilty of the fraud
or making the representation against all debts and

l[iabilities of the partnership.
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1 § 8362. Rules for distribution.

2 In settling accounts between the partners after dissolution,
3 the following rules shall be observed, subject to any agreenent
4 to the contrary:

5 (1) The assets of the partnership are:

6 (i) The partnership property.

7 (i1i) The contributions of the partners necessary for
8 the paynment of all the liabilities specified in paragraph
9 (2).

10 (2) The liabilities of the partnership shall rank, in
11 order of paynent, as follows:

12 (1) Those owing to creditors other than partners.
13 (i1i) Those owing to partners other than for capita
14 and profits.

15 (tii) Those owing to partners in respect of capital
16 (iv) Those owing to partners in respect of profits.
17 (3) The assets shall be applied, in order of their

18 decl aration in paragraph (1), to the satisfaction of the

19 liabilities.
20 (4) The partners shall contribute, as provided by
21 section 8331(1) (relating to rules determning rights and
22 duties of partners), the anmount necessary to satisfy the
23 l[iabilities but if any, but not all, of the partners are
24 i nsol vent or, not being subject to process, refuse to
25 contribute, the other partners shall contribute their share
26 of the liabilities and, in the relative proportions in which
27 they share the profits, the additional anmount necessary to
28 pay the liabilities.
29 (5) An assignee for the benefit of creditors, or any
30 per son appoi nted by the court, shall have the right to

19880H2437B3249 - 69 -



© o0 N oo o A~ wWw N P

N ORNN N RN NN N NN R B P B R R R R R
© O N o U~ W N B O © 0 N 0o o M W N B O

30

enforce the contributions specified in paragraph (4).

(6) Any partner or his legal representative shall have
the right to enforce the contributions specified in paragraph
(4) to the extent of the amobunt which he has paid in excess
of his share of the liability.

(7) The individual property of a deceased partner shal
be liable for the contributions specified in paragraph (4).

(8) When partnership property and the individual
properties of the partners are in the possession of a court
for distribution, partnership creditors shall have priority
on partnership property, and separate creditors on individual
property, saving the rights of lien or secured creditors as
her et of or e.

(9) Were a partner has becone bankrupt or his estate is
i nsol vent, the clainms against his separate property shal
rank in the foll ow ng order:

(i) Those owing to separate creditors.
(ii) Those owing to partnership creditors.
(ti1) Those owing to partners by way of
contri bution.
§ 8363. Liability of persons continuing the business.

(a) Admission or retirement of a partner.--Wen any new
partner is admtted into an existing partnership or when any
partner retires and assigns (or the representative of the
deceased partner assigns) his rights in partnership property to
two or nore of the partners, or to one or nore of the partners
and one or nore third persons, if the business is continued
wi thout liquidation of the partnership affairs, creditors of the
first or dissolved partnership are also creditors of the

partnership so continuing the business.
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(b) Retirenment of all but one partner.--Wen all but one
partner retire and assign (or the representative of a deceased
partner assigns) their rights in partnership property to the
remai ni ng partner who continues the business w thout |iquidation
of partnership affairs, either alone or with others, creditors
of the dissolved partnership are also creditors of the person or
partnership so continuing the business.

(c) Retirement or death wi thout assignnment of rights.--Wen
any partner retires or dies and the business of the dissolved
partnership is continued as set forth in subsections (a) and (b)
with the consent of the retired partners or the representative
of the deceased partner, but w thout any assignnent of his right
in partnership property, rights of creditors of the dissolved
partnership and of the creditors of the person or partnership
continuing the business shall be as if the assignnent had been
made.

(d) Assignnment of rights of all partners.--Wen all the
partners or their representatives assign their rights in
partnership property to one or nore third persons who pronise to
pay the debts and who conti nue the business of the dissolved
partnership, creditors of the dissolved partnership are al so
creditors of the person or partnership continuing the business.

(e) Wongful dissolution by partner.--Wen any partner
wongfully causes a dissolution and the remaining partners
continue the business under the provisions of section 8360(b)(2)
(relating to dissolution in contravention of agreenent), either
alone or with others and without |iquidation of the partnership
affairs, creditors of the dissolved partnership are al so
creditors of the person or partnership continuing the business.

(f) Expulsion of partner.--Wen a partner is expelled and
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the remai ni ng partners continue the business, either al one or
with others and without |iquidation of the partnership affairs,
creditors of the dissolved partnership are also creditors of the
person or partnership continuing the business.

(g0 Limtation on liability of new partner.--The liability
of a third person becomng a partner in the partnership
continuing the business under this section to the creditors of
t he di ssolved partnership shall be satisfied out of partnership
property only.

(h) Priority of clainms of creditors.--Wen the business of a
partnership after dissolution is continued under any conditions
set forth in this section, the creditors of the dissolved
partnership, as against the separate creditors of the retiring
or deceased partner or the representative of the deceased
partner, have a prior right to any claimof the retired partner
or the representative of the deceased partner against the person
or partnership continuing the business on account of the
interest of the retired or deceased partner in the dissol ved
partnership or on account of any consideration prom sed for that
interest or for his right in partnership property.

(i) Setting aside assignnent for fraud.--Nothing in this
section shall be held to nodify any right of creditors to set
asi de any assi gnnent on the ground of fraud.

(j) Effect of use of name of deceased partner.--The use by
t he person or partnership continuing the business of the
partnership nane, or the nane of a deceased partner as part
t hereof, shall not of itself make the individual property of the
deceased partner liable for any debts contracted by that person
or partnership.

§ 8364. Rights of retiring partner or estate of deceased
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partner when business is continued.

When any partner retires or dies and the business is
conti nued under any of the conditions set forth in section
8360(b)(2) (relating to dissolution in contravention of
agreenent) or 8363(a), (b), (c), (e) and (f) (relating to
liability of persons continuing the business) wthout any
settl enent of accounts as between himor his estate and the
person or partnership continuing the business, unless otherw se
agreed, he or his legal representative as agai nst such persons
or partnership may have the value of his interest at the date of
di ssol ution ascertained and shall receive as an ordinary
creditor an anmount equal to the value of his interest in the
di ssol ved partnership with interest or, at his option or at the
option of his legal representative, in lieu of interest, the
profits attributable to the use of his right in the property of
t he di ssolved partnership except that the creditors of the
di ssol ved partnership, as against the separate creditors or the
representative of the retired or deceased partner, shall have
priority on any claimarising under this section as provided by
section 8363(h).

§ 8365. Accrual of right to account.

The right to an account of his interest shall accrue to any
partner, or his |legal representative, as against the w nding up
partners or the surviving partners or the person or partnership
continuing the business at the date of dissolution in the
absence of any agreenment to the contrary.

CHAPTER 85
LI M TED PARTNERSHI PS
Subchapt er

A. Prelimnary Provisions
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B. Formation; Certificate of Limted Partnership
C. Limted Partners

D. General Partners

E. Finance

F. Merger and Consolidation

G Distributions and Wt hdrawal

H.  Assignnment of Partnership Interests

I. Dissolution

J. Foreign Limted Partnerships

K. Derivative Actions
SUBCHAPTER A
PRELI M NARY PROVI SI ONS
Sec.
8501. Short title of chapter.
8502. Applicability of chapter to existing limted
part ner shi ps.
8503. Definitions.
8504. Rules for cases not provided for in this chapter.
8505. Nane.
8506. Registered office.
8507. Records to be kept.
8508. Business that may be carried on.
8509. Business transactions of partner with limted
part nershi p.
8510. I ndemification.
§ 8501. Short title of chapter.
This chapter shall be known and nay be cited as the
Pennsyl vani a Revised UniformLimted Partnership Act.
§ 8502. Applicability of chapter to existing limted

part ner shi ps.
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(a) GCeneral rule.--Limted partnerships forned under the
former provisions of the followi ng statutes shall be governed by
this chapter

(1) Act of March 21, 1836 (P.L.143, No.51), relating to
limted partnerships.

(2) Act of April 12, 1917 (P.L.55, No.37), known as The
UniformLimted Partnership Act.

(3) Former 59 Pa.C.S. Ch. 5 (relating to limted
partnershi ps) as added by the act of Decenber 19, 1975
(P.L.524, No.155).

(b) Transitional provision.--Al provisions of this chapter
shall be applicable to a limted partnership fornmed under prior
| aw except that the follow ng provisions shall be applicable to
the partnership only as foll ows:

(1) Sections 8541 (relating to formof contributions),
8542 (relating to liability for contributions) and 8558
(relating to liability upon return of contribution) apply
only to contributions and distributions nade after the
limted partnership becomes subject to this chapter

(2) Section 8564 (relating to right of assignee to
beconme |imted partner) applies only to assignnments made
after the limted partnership becones subject to this
chapter.

§ 8503. Definitions.

The foll ow ng words and phrases when used in this chapter
shall have the neanings given to themin this section unless the
context clearly indicates otherw se:

"Certificate of limted partnership.” The certificate
referred to in section 8511 (relating to certificate of limted

partnership) and the certificate as anmended. The term i ncl udes
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any other statenments or certificates permtted or required to be
filed in the Departnent of State by sections 108 (relating to
change in location or status of registered office provided by
agent) and 138 (relating to statenment of correction) or this
chapter. If an anendnment of the certificate of limted
partnership made in the manner permtted by this chapter
restates the certificate in its entirety, thenceforth the
"certificate of |imted partnership” shall not include any prior
docunents and any certificate issued by the departnent with
respect thereto shall so state.

"Contribution.” Any cash, tangible or intangible property,
services rendered or a prom ssory note or other binding
obligation to contribute cash or tangi ble or intangible property
or to performservices that a partner contributes to a limted
partnership in his capacity as a partner

"Court." Subject to any inconsistent general rule prescribed
by the Supreme Court of Pennsylvani a:

(1) the court of conmon pleas of the judicial district
enbracing the county where the registered office of the
l[imted partnership is or is to be |ocated; or

(2) where alimted partnership withdraws as a foreign
limted partnership, the court of comon pleas in which venue
woul d have been laid imediately prior to the w thdrawal .
"Departnment.” The Departnent of State of the Comonweal t h.
"Event of wi thdrawal of a general partner.” An event that

causes a person to cease to be a general partner as provided in
section 8532 (relating to events of wthdrawal).

"Except as otherw se provided." Wen used to introduce or
nodify a rule, inplies that the alternative provisions

contenplated may either relax or restrict the stated rule.
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"Foreign limted partnership.”™ A partnership fornmed under
the laws of any jurisdiction other than this Conmonweal th and
having as partners one or nore general partners and one or nore
limted partners, whether or not required to regi ster under
Subchapter J (relating to foreign limted partnerships).

"CGeneral partner." A person who has been admitted to a
limted partnership as a general partner in accordance with the
partnership agreenment and named in the certificate of limted
partnership as a general partner.

"Limted partner."” A person who has been admitted to a
l[imted partnership as a limted partner in accordance with the
partnershi p agreenent.

"Limted partnership” and "donestic |limted partnership.” A
partnership formed by two or nore persons under the laws of this
Commonweal th and havi ng one or nore general partners and one or
nore limted partners.

"Nonqualified foreign limted partnership.” A foreign
l[imted partnership that is not a qualified foreign limted
partnership as defined in this section.

"bligation.” Includes a note or other form of indebtedness,
whet her secured or unsecur ed.

"Partner."™ A limted or general partner.

"Partnership agreenent.” Any valid agreenent, witten or
oral, of the partners as to the affairs of a limted partnership
and the conduct of its business.

"Partnership interest.” A partner's share of the profits and
| osses of a limted partnership and the right to receive
di stributions of partnership assets.

"Qualified foreign limted partnership.” A foreign limted

partnership that is registered under Subchapter J (relating to
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foreign limted partnerships) to do business in this
Commonweal t h.

"Regi stered i nvestnent conpany.” A donestic or foreign
l[imted partnership that is registered as an investnent conpany
under the Investnent Conpany Act of 1940 (54 Stat. 789, 15
US C § 80a-1 et seq.).

"Regi stered office.” That office nmaintained by a donestic or
foreign limted partnership in this Cormonweal th, the address of
which is filed with the Departnent of State. See section 109
(relating to name of comrercial registered office provider in
lieu of registered address).

§ 8504. Rules for cases not provided for in this chapter.

In any case not provided for in this chapter, the provisions
of Chapter 83 (relating to general partnerships) govern.
§ 8505. Nane.

(a) General rule.--The name of each Iimted partnership as
set forth in its certificate of |imted partnership:

(1) Shall be expressed in Roman |etters or characters or
Arabic or Roman nunerals.

(2) Shall not be one rendered unavailable to use by a
corporation by any provision of section 1303(b) and (c)
(relating to corporate nane).

(3) Shall not contain the nane of a limted partner
unl ess:

(1) it is also the nane of a general partner or the
corporate name of a corporate general partner; or

(ii) the business of the limted partnership had
been carried on under that nane before the adm ssion of
the limted partner.

(b) Reservation of nane.--The exclusive right to the use of
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a nanme for purposes of this chapter nay be reserved and
transferred in the manner provided by section 1305 (relating to
reservation of corporate nane).

§ 8506. Registered office.

(a) GCeneral rule.--Every limted partnership shall have and
continuously maintain in this Comonwealth a registered office
whi ch may, but need not, be the same as its place of business.

(b) Change of registered office.--After formation, a change
in the location of the registered office may be effected at any
time by the limted partnership. Before the change becones
effective, the limted partnership shall amend its certificate
of limted partnership under the provisions of this chapter to
reflect the change in location, or shall file in the Departnent
of State a statenment of change of registered office setting
forth:

(1) The nanme of the limted partnership.

(2) The address, including street and nunber, if any, of
its then registered office.

(3) The address, including street and nunber, if any, to
which the registered office is to be changed.

(c) Alternative procedure.--Alimted partnership may
satisfy the requirenents of this chapter concerning the
mai nt enance of a registered office in this Commonweal th by
setting forth in any docunent filed in the departnent under any
provision of this chapter that permts or requires the statenent
of the address of its then registered office, in lieu of that
address, the statenent authorized by section 109(a) (relating to
name of comercial registered office provider in lieu of
regi stered address).

(d) Cross reference.--See sections 108 (relating to change
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in location or status of registered office provided by agent),
134 (relating to docketing statenment), 8512 (relating to
anmendnent of certificate) and 8514 (relating to execution of
certificates and statenents).

§ 8507. Records to be kept.

(a) GCeneral rule.--Each limted partnership shall keep at
the registered office of the limted partnership in this
Commonweal th or at its principal place of business, wherever
situated, the follow ng

(1) Acurrent list of the full nanme and | ast known
busi ness address of each partner, separately identifying the
general partners (in al phabetical order) and the Iimted
partners (in al phabetical order).

(2) A copy of the certificate of limted partnership and
all certificates of anendnent thereto, together with executed
copi es of any powers of attorney pursuant to which any
certificate has been executed.

(3) Copies of the limted partnership's Federal, State
and |l ocal incone tax returns and reports, if any, for the
t hree nost recent years.

(4) Copies of any then effective witten partnership
agreenents and of any financial statenments of the limted
partnership for the three nost recent years.

(b) Inspection and copying. --Records kept under this section
are subject to inspection and copying at the reasonabl e request,
and at the expense, of any partner during ordinary business
hour s.

(c) Cross reference.--See section 8525 (relating to
i nformation).

§ 8508. Business that may be carried on.
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Alimted partnership may carry on any business that a
partnership without limted partners may carry on
8§ 8509. Business transactions of partner with limted

part ner shi p.

Except as otherw se provided in the partnership agreenent, a
partner may | end noney to and transact other business with the
limted partnership and, subject to other applicable | aw, has
the sane rights and obligations with respect thereto as a person
who is not a partner
§ 8510. Indemification.

Subj ect to such standards and restrictions, if any, as are
set forth in the partnership agreenent, a limted partnership
may, and shall have the power to, indemify and hold harm ess
any partner or other person fromand against any and all clains
and demands what soever.

SUBCHAPTER B
FORVATI ON; CERTI FI CATE OF LI M TED PARTNERSHI P

Sec.
8511. Certificate of limted partnership.
8512. Anmendnent of certificate.
8513. Cancellation of certificate.
8514. Execution of certificates and statenents.
8515. Execution by judicial act.
8516. Effect of filing in Departnment of State.
8517. Liability for false statenent in certificate.
8518. Noti ce.
8519. Delivery of filed docunents to |imted partners.
8520. Filing of certificate of summary of record by limted

partnerships fornmed prior to 1976.
§ 8511. Certificate of limted partnership.
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(a) GCeneral rule.--In order to forma limted partnership, a
certificate of limted partnership nust be executed and filed in
the Departnent of State. The certificate shall set forth:

(1) The nanme of the limted partnership.

(2) Subject to section 109 (relating to name of
commercial registered office provider in lieu of registered
address), the address, including street and nunber, if any,
of its registered office.

(3) The nane and busi ness address of each general
part ner.

(4) Any other matters the partners determne to include
therein. A provision included in the certificate of limted
partnership pursuant to this paragraph shall be deened to be
a provision of the partnership agreenent for purposes of any
provision of this chapter that refers to a rule as set forth
in the partnership agreenent.

(b) Effective date of formation.--Alimted partnership is
formed at the time of the filing of the certificate of limted
partnership in the departnment or at any later tinme specified in
the certificate of limted partnership if, in either case, there
has been substantial conpliance with the requirenents of this
section or the correspondi ng provisions of prior |aw

(c) Duties of recorders of deeds.--Each recorder of deeds
shall continue to keep open for public inspection the record of
l[imted partnership certificates recorded under the statutes
supplied by this chapter and by prior |aw.

(d) Cross references.--See sections 134 (relating to
docketing statenent) and 8514 (relating to execution of
certificates and statenents).

§ 8512. Anmendnent of certificate.
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(a) GCeneral rule.--A certificate of limted partnership is
anended by filing a certificate of anendnment thereto and, if
required by section 8520 (relating to filing of certificate of
summary of record by |[imted partnerships fornmed prior to 1976),
a certificate of summary of record in the Departnment of State.
The certificate of anmendnent shall set forth:

(1) The nanme of the limted partnership.

(2) The date of filing of the original certificate.

(3) The anmendnent to the certificate.

(4) If the amendnent is to be effective on a specified
date, the hour, if any, and the nonth, day and year of the
effective date.

(b) Events requiring anmendnent.--An anendnent to a
certificate of limted partnership shall be filed upon the
occurrence of any of the follow ng events:

(1) A change in the nanme of the |imted partnership.

(2) The adm ssion of a new general partner.

(3) The withdrawal of a general partner.

(4) The continuation of the business under section 8571
(relating to nonjudicial dissolution) after an event of
wi t hdrawal of a general partner.

(c) Duty of a general partner.--A general partner who
beconmes aware that any statenment in a certificate of limted
partnership was fal se when nade or that any arrangenents or
ot her facts descri bed have changed, naking the certificate
i naccurate in any respect, shall pronptly anmend the certificate.

(d) O her changes.--A certificate of limted partnership may
be amended at any tine for any other proper purpose the general
partners nmay determ ne, including a restatenent of the

certificate in its entirety, omtting any matter that is
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obsol ete or no | onger required.

(e) Effectiveness of certificate of anmendnent.--Upon the
filing of the certificate of anendnent in the departnent or upon
the effective date specified in the certificate of anendnent,
whi chever is later, the certificate of amendnent shall becone
effective and the certificate of limted partnership shall be
deened to be anended accordingly.

(f) Cross references.--See sections 134 (relating to
docketing statenent), 8514 (relating to execution of
certificates and statenments) and 8517 (relating to liability for
false statenment in certificate).

§ 8513. Cancellation of certificate.

(a) GCeneral rule.--A certificate of Iimted partnership
shall be cancel ed upon the dissolution and the commencenent of
wi nding up of the limted partnership or at any other time there
are no limted partners. A certificate of cancellation shall be
filed in the Departnent of State and shall set forth:

(1) The nanme of the limted partnership.

(2) The date of filing of its original certificate of
limted partnership.

(3) The reason for filing the certificate of
cancel | ati on.

(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.

(5) Any other information the general partners filing
the certificate determ ne.

(b) Cross references.--See sections 134 (relating to
docketing statenent) and 8514 (relating to execution of

certificates and statenents).
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§ 8514. Execution of certificates and statenents.

(a) GCeneral rule.--Each certificate or statenent required or
permtted by this chapter to be filed in the Departnent of State
shall be executed in the follow ng manner:

(1) An original certificate of limted partnership nust
be signed by all general partners naned therein.

(2) A certificate of amendnent nust be signed by at
| east one general partner and by each other general partner
designated in the certificate as a new general partner.

(3) Acertificate of cancellation nmust be signed by al
general partners or, if there is no general partner, by a
majority in interest of the limted partners.

(4) A statenent of change of registered office must be
signed by a general partner.

(5) A certificate of summary of record nust be signed by
all general partners.

(6) A certificate of withdrawal nust be signed by the
person w t hdraw ng.

(7) An application for registration as a foreign limted
partnership must be signed by a general partner.

(8) A certificate of amendnent of registration of a
foreign limted partnership nust be signed by a general
part ner.

(9) A certificate of cancellation of registration of a
foreign limted partnership nust be signed by a general
part ner.

(b) Attorney-in-fact.--Any person nmay sign a certificate or
statenment by an attorney-in-fact or fiduciary. It shall not be
necessary to present to or file in the departnment the original

or a copy of any docunent evidencing the authority of an
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attorney-in-fact or fiduciary.
§ 8515. Execution by judicial act.

(a) GCeneral rule.--If a person required by this chapter to
execute any certificate or statenent fails or refuses to do so,
any ot her person who is adversely affected by the failure or
refusal may petition the court to direct the execution of the
certificate or statement. If the court finds that it is proper
for the certificate or statenent to be executed and that any
person so designated has failed or refused to execute the
certificate or statement, it shall order the Departnent of State
to record an appropriate certificate or statenent. The cl erk of
the court shall file a certified copy of the order in the
depart nment.

(b) Cross reference.--See section 134 (relating to docketing
statenment).

§ 8516. Effect of filing in Departnment of State.

Upon the filing of a certificate of anendnment (or judici al
order of anendnent) in the Departnment of State, the certificate
of limted partnership shall be amended as set forth therein
and, upon the effective date of a certificate of cancellation
(or a judicial order thereof), the certificate of limted
partnership shall be cancel ed.

§ 8517. Liability for false statenment in certificate.

If any certificate of limted partnership or certificate of
anmendnent or cancellation contains a materially fal se statenent,
one who suffers | oss by reasonable reliance on the statenent may
recover damages for the loss from

(1) any person who executes the certificate, or causes
anot her to execute it on his behalf, and knew, and any

general partner who knew or shoul d have known, the statenent
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1 to be false in any material respect at the tinme the

2 certificate was executed; and

3 (2) any general partner who thereafter knows or shoul d
4 have known that any arrangenent or other fact described in

5 the certificate has changed, meking the statenent inaccurate
6 in any material respect within a sufficient time before the
7 statenment was relied upon reasonably to have enabl ed t hat

8 general partner to cancel or anend the certificate, or to

9 file an application for its cancellation or anmendment under
10 section 8515 (relating to execution by judicial act).

11 § 8518. Notice.

12 The fact that a certificate of limted partnership is on file
13 in the Departnent of State is notice that the partnership is a
14 |imted partnership and that all partners are limted partners
15 except the persons designated therein as general partners, but
16 it is not notice of any other fact.

17 8§ 8519. Delivery of filed docunents to |limted partners.

18 Upon the return by the Departnment of State pursuant to

19 section 136 (relating to processing of docunents by Depart nment
20 of State) of a certificate or statement marked "Filed," the
21 general partners shall pronptly deliver or nmail a copy of the
22 original certificate of limted partnership and each certificate
23 of anmendnent or cancellation or other certificate or statenent
24 required or permtted to be filed under this chapter to each
25 limted partner except as otherw se provided in the partnership
26 agreenent.
27 § 8520. Filing of certificate of summary of record by limted
28 partnerships fornmed prior to 1976.
29 (a) GCeneral rule.--Any Iimted partnership that was not

30 formed under this chapter, has never made any filing under this
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1 section or correspondi ng provisions of prior |aw and desires to
2 file any docunent in the Departnent of State under any other

3 provision of this chapter or that desires to secure fromthe

4 departnment a certified copy of the certificate of limted

5 partnership shall file in the departnment a certificate of

6 sunmmary of record which shall set forth

7 (1) The nanme of the limted partnership.

8 (2) Subject to section 109 (relating to nanme of

9 commercial registered office provider in |lieu of registered
10 address), the address, including street and nunber, if any,
11 of its registered office.

12 (3) The statute under which the limted partnership was
13 f or med.

14 (4) The nanme under which, and the date on which, the

15 limted partnership was originally forned, including the date
16 when and the place where the original certificate was

17 recor ded.

18 (5) The place or places, including the volune and page
19 nunbers or their equival ent, where the docunents constituting
20 the currently effective certificate are recorded, the date or
21 dates of each recording and the text of the currently
22 effective certificate. The information specified in this
23 par agraph may be onmitted in a certificate of summary of
24 record that is delivered to the departnent contenporaneously
25 with an anmended certificate filed under this chapter that
26 restates the certificate in its entirety.
27 (6) Each nanme by which the limted partnership was
28 known, if any, other than its original name and its current
29 name and the date or dates on which each change of nane of
30 t he partnership becane effective.
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1 (b) Cross references.--See sections 134 (relating to
2 docketing statenent) and 8514 (relating to execution of
3 certificates and statenents).

4 SUBCHAPTER C

5 LI M TED PARTNERS

6 Sec.

7 8521. Admission of |limted partners.

8 8522. Cdasses of limted partners.

9 8523. Liability to third parties.

10 8524. Person erroneously believing hinself [imted partner.
11 8525. Information.

12 § 8521. Admission of |limted partners.

13 (a) Date of adm ssion.--A person becones a limted partner

14 on the | ater of:

15 (1) the date the |imted partnership is formed; or
16 (2) the date stated in the records of the limted

17 partnership as the date that person becones a limted

18 partner.

19 (b) Adm ssion of additional limted partners.--After the

20 filing of the original certificate of Iimted partnership, a

21 person may be admtted as an additional limted partner:

22 (1) In the case of a person acquiring a partnership

23 interest directly fromthe limted partnership, upon the

24 conpliance with the partnership agreenent or, if the

25 partnershi p agreenent does not so provide, upon the consent
26 of all partners.

27 (2) In the case of an assignee of a partnership interest
28 of a partner who has the power as provided in section 8564
29 (relating to right of assignee to becone limted partner) to
30 grant the assignee the right to becone a limted partner,
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upon the exercise of that power and conpliance with any

conditions limting the grant or exercise of the power.

(3) In the case of an assignee of a partnership
interest, regardl ess of whether the assignee has been granted
the right to becone a |imted partner as provided in section
8564(a)(1), at the tinme or upon the happening of events
specified in the partnershi p agreenent.

§ 8522. (Casses of limted partners.

(a) GCeneral rule.--A partnership agreenment may provide for
cl asses or groups of limted partners having such relative
rights, powers and duties as the partnership agreenent nay
provi de and may nake provision for the future creation in the
manner provided in the partnership agreenent of additional
cl asses or groups of limted partners having such relative
rights, powers and duties as nmay fromtine to tinme be
established, including rights, powers and duties senior to
exi sting classes and groups of limted partners.

(b) dass voting.--Subject to section 8523 (relating to
l[itability to third parties), the partnership agreenent may grant
to all or certain identified limted partners or a specified
class or group of the limted partners the right to vote (on a
per capita or other basis), separately or with all or any cl ass
or group of the limted partners or the general partners, upon
any matter.

(c) Notice, record date, etc.--A partnership agreenent that
grants a right to vote may set forth provisions relating to
notice of the tine, place or purpose of any neeting at which any
matter is to be voted on by any limted partners, waiver of any
such notice, action by consent w thout a neeting, the

establishment of a record date, quorumrequirenments, voting in

19880H2437B3249 - 90 -



© o0 N oo o A~ wWw N P

N ORNN N RN NN N NN R B P B R R R R R
© O N o U~ W N B O © 0 N 0o o M W N B O

30

person or by proxy, or any other matter with respect to the
exerci se of any such right to vote.
§ 8523. Liability to third parties.

(a) GCeneral rule.--Except as provided in subsection (d), a
l[imted partner is not liable for the obligations of a limted
partnership unless he is also a general partner or, in addition
to the exercise of his rights and powers as a limted partner,
he participates in the control of the business. However, if the
limted partner participates in the control of the business, he
is liable only to persons who transact business with the limted
partnershi p reasonably believing, based upon the conduct of the
limted partner, that the limted partner is a general partner.

(b) Activities conpatible with limted partner status.--A
limted partner does not participate in the control of the
busi ness within the neaning of subsection (a) solely by doing
one or nore of the follow ng:

(1) Being a contractor for, or an agent or enpl oyee of
the limted partnership or of a general partner, or being an
of ficer, director, trustee or sharehol der of a general
part ner.

(2) Consulting with and advising a general partner with
respect to any matter, including the business of the Iimted
part ner shi p.

(3) Acting as surety for the limted partnership, or
guar ant eei ng, endorsing or assum ng one or nore specific
obligations of the limted partnership, or providing
collateral for the limted partnership.

(4) Taking any action required or permtted by lawto
bring or pursue a derivative action in the right of the

limted partnership.
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(5) Requesting or attending a neeting of partners.
(6) Proposing, approving or disapproving, by voting or
ot herwi se, one or nore of the follow ng matters:

(1) The dissolution and winding up of the limted
part nershi p.

(i1i) The sale, exchange, |ease, nortgage, pledge or
other transfer of, or the grant of a security interest
in, any asset or assets of the |imted partnership.

(iti1) The incurrence, renewal, refinancing or
paynment or other discharge of indebtedness by the limted
part nershi p.

(iv) A change in the nature of the business.

(v) The adm ssion or renpoval of a general partner.

(vi) The adm ssion or renoval of a limted partner.

(vii) A transaction involving an actual or potential
conflict of interest between a general partner and the
[imted partnership or the limted partners.

(viii) An anmendnent to the partnership agreenment or
certificate of limted partnership.

(ix) Matters related to the business of the limted
partnership not otherw se enunerated in this subsection,
whi ch the partnership agreenent states in witing nmay be
subject to the approval or disapproval of limted
partners.

(7) Applying for dissolution of the partnership pursuant
to section 8572 (relating to judicial dissolution).

(8 Wnding up the imted partnership pursuant to
section 8573 (relating to w nding up).

(9) In the case of a registered investnent conpany,

voting on one or nore of the following matters:

19880H2437B3249 - 92 -



© o0 N oo o A~ wWw N P

N ORNN N RN NN N NN R B P B R R R R R
© O N o U~ W N B O © 0 N 0o o M W N B O

30

(i) The approval or term nation of investnent
advi sory or underwiting contracts.

(ii) The approval of auditors.

(iti1) Any other matter that by reason of the

I nvest ment Conpany Act of 1940 (54 Stat. 789, 15 U S.C. 8§

80a-1 et seq.) the general partners consider to be a

proper matter for the vote of the holders of voting

securities or beneficial interests inthe limted

part ner shi p.

(10) Serving on a comrmittee of the limted partnership
or the limted partners.

(11) Exercising any right or power permtted to limted
partners under this chapter and not specifically enunerated
in this subsection.

(c) Enuneration nonexclusive.--The enuneration in subsection
(b) does not mean that the possession or exercise of any other
powers by a limted partner constitutes participation by himin
the control of the business of the limted partnership.

(d) Use of nane.--A limted partner who knowi ngly permts
his name to be used in the nane of the limted partnership,
except under circunstances permtted by section 8505(a)(3)
(relating to nane), is liable to creditors who extend credit to
the limted partnership w thout actual know edge that the
limted partner is not a general partner.

§ 8524. Person erroneously believing hinself limted partner.

(a) GCeneral rule.--Except as provided in subsection (b), a
per son who nmakes a contribution to a business enterprise and
erroneously but in good faith believes that he has becone a
l[imted partner in the enterprise is not a general partner in

the enterprise and is not bound by its obligations as a general
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partner by reason of making the contribution, receiving
distributions fromthe enterprise or exercising any rights of a
l[imted partner if, within a reasonable tine after ascertaining
t he m stake, he:

(1) causes an appropriate certificate of limted
partnership or a certificate of amendnent to be executed and
filed; or

(2) wthdraws fromfuture equity participation in the
enterprise by executing and filing in the Departnment of State
a certificate of withdrawal which shall set forth

(i) The nanme of the limted partnership.
(ii) The date of filing of the original certificate.
(ii1) The name of the person w thdraw ng.

The certificate of withdrawal shall be effective upon filing

in the departnment. The person withdraw ng shall send a copy

of the filed certificate of withdrawal to the limted

part ner shi p.

(b) Third party liability.--A person who nakes a
contribution of the kind described in subsection (a) is liable
as a general partner to any third party who transacts busi ness
with the enterprise:

(1) before the person withdraws and an appropriate
certificate is filed to show w t hdrawal ; or

(2) before an appropriate certificate or amendnent is
filed to show that he is not a general partner;

but only if the third party actually believed in good faith that
the person was a general partner at the tinme of the transaction,
acted in reasonable reliance on that belief and extended credit
to the enterprise in reasonable reliance on the credit of the

person and, if a certificate of limted partnership has been
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1 filed prior to the transaction, the limted partner is

2 erroneously nanmed as a general partner in the certificate or in

3 a certificate of anmendnent.

4 (c) Cross references.--See sections 134 (relating to

5 docketing statenent) and 8514 (relating to execution of

6 certificates and statenents).

7 8§ 8525. Information.

8 (a) GCeneral rule.--Each limted partner has the right,

9 subject to such reasonable standards as nmay be set forth in the
10 partnership agreenent, to obtain fromthe general partners from
11 time to time upon reasonabl e demand:

12 (1) True and full information regarding the state of the
13 busi ness and financial condition of the |imted partnership.
14 (2) Pronptly after becom ng avail able, a copy of the

15 Federal, State and | ocal inconme tax returns for each year of
16 the limted partnership.

17 (3) Oher information regarding the affairs of the

18 limted partnership as is just and reasonabl e.

19 (b) Cross reference.--See section 8507 (relating to records
20 to be kept).

21 SUBCHAPTER D

22 CENERAL PARTNERS

23 Sec.

24 8531. Adm ssion of additional general partners.

25 8532. Events of wi thdrawal .

26 8533. Ceneral powers and liabilities.

27 8534. Contributions by a general partner.

28 8535. (O asses of general partners.

29 § 8531. Admission of additional general partners.

30 (a) GCeneral rule.--After the filing of the original
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certificate of limted partnership, additional general partners
may be admitted as provided in witing in the partnership
agreenent or, if the partnership agreenent does not provide in
witing for the adm ssion of additional general partners, with
the witten consent of all partners.

(b) Cross reference.--See section 8512(b) (relating to
events requiring anmendment).

§ 8532. Events of withdrawal.

(a) GCeneral rule.--A person ceases to be a general partner
of alimted partnership upon the happening of any of the
foll ow ng events:

(1) The general partner withdraws fromthe limted
partnership as provided in section 8552 (relating to
wi t hdrawal of general partner).

(2) The general partner ceases to be a nenber of the
limted partnership as provided in section 8562 (relating to
assi gnment of partnership interest).

(3) The general partner is renoved as a general partner
in accordance with the partnership agreenent.

(4) Except as otherwise provided in witing in the
partnershi p agreenent, the general partner:

(1) nmakes an assignnent for the benefit of
creditors;

(i1i) files a voluntary petition in bankruptcy;

(ti1) is adjudicated a bankrupt or insolvent;

(iv) files an application or answer seeking for

hi nsel f any reorgani zati on, arrangenent, conposition,

readjustment, liquidation, dissolution or simlar relief

under any statute, |law or regulation;

(v) files an answer or other pleading admtting or
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failing to contest the material allegations of a petition

or application filed against himin any proceeding of a

type referred to in subparagraph (ii) or (iv); or

(vi) seeks, consents to or acquiesces in the
appoi ntment of a trustee, receiver or liquidator of the
general partner or of all or any substantial part of his
properties.

(5) Except as otherwise provided in witing in the
partnership agreenent, if, within 120 days after the
commencenent of any proceedi ng agai nst the general partner
seeki ng reorgani zati on, arrangement, conposition,
readjustment, liquidation, dissolution or simlar relief
under any statute, |law or regulation, the proceedi ng has not
been dism ssed or if, within 90 days after the appoi nt nment
wi t hout his consent or acqui escence of a trustee, receiver or
i quidator of the general partner or of all or any
substantial part of his properties, the appointnent is not
vacated or stayed or within 90 days after the expiration of
any such stay the appointnent is not vacat ed.

(6) In the case of a general partner who is a natural
per son:

(i) his death; or;

(ii) the entry of an order by a court of conpetent
jurisdiction adjudicating himinconpetent to manage his
person or his estate.

(7) Except as otherwi se provided in the partnership
agreenent, in the case of a general partner who is acting as
a general partner by virtue of being a trustee of a trust,
the termnation of the trust (but not nmerely the substitution

of a new trustee).
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(8) In the case of a general partner that is a separate
partnership, the dissolution and commencenent of w nding up
of the separate partnership.

(9) In the case of a general partner that is a
corporation, the filing of articles of dissolution or their
equi val ent for the corporation or the revocation of its
charter.

(10) In the case of an estate, the distribution by the
fiduciary of the entire interest of the estate in the
part ner shi p.

(11) In the case of a general partner in a registered
i nvestment conpany, the failure of the partner to be
reel ected in accordance with the partnership agreenent.

(b) Certificate of withdrawal.--A person who ceases to be a
general partner may file a certificate of withdrawal prepared in
conformty with section 8524(a)(2) (relating to person
erroneously believing hinself limted partner). See sections 134
(relating to docketing statenment) and 8514 (relating to
execution of certificates and statenents).

§ 8533. Ceneral powers and liabilities.

(a) Powers of a general partner.--Except as otherw se
provided in this chapter or in the partnership agreenent, a
general partner of a limted partnership has the rights and
powers and is subject to the restrictions of a partner in a
partnership without |imted partners.

(b) Liabilities of a general partner.--Except as provided in
this chapter, a general partner of a limted partnership has the
liabilities of a partner in a partnership without |imted
partners to persons other than the partnership and the other

partners. Except as otherw se provided in this chapter or in the
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partnership agreenent, a general partner of a limted
partnership has the liabilities of a partner in a partnership
without Iimted partners to the partnership and to the other
partners.

§ 8534. Contributions by a general partner.

A general partner of a limted partnership nmay maeke
contributions to the partnership and share in the profits and
| osses of, and in distributions from the limted partnership as
a general partner. A general partner also may make contri butions
to and share in profits, losses and distributions as a limted
partner. A person who is both a general partner and a limted
partner has the rights and powers, and is subject to the
restrictions and liabilities, of a general partner and, except
as otherw se provided in the partnership agreenent, also has the
powers, and is subject to the restrictions, of a limted partner
to the extent of his participation in the partnership as a
limted partner.

§ 8535. (C asses of general partners.

(a) GCeneral rule.--A partnership agreenment may provide for
cl asses or groups of general partners having such relative
rights, powers and duties as the partnership agreenent nay
provi de, and may meke provision for the future creation in the
manner provided in the partnership agreenent of additional
cl asses or groups of general partners having such relative
rights, powers and duties as nmay fromtine to tinme be
established, including rights, powers and duties senior to
exi sting classes and groups of general partners.

(b) dass voting.--The partnership agreenment may grant to
all or certain identified general partners or a specified class

or group of general partners the right to vote (on a per capita
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or any other basis), separately or with all or any class or
group of the limted partners or the general partners, on any
matter.

(c) Notice, record date, etc.--A partnership agreenent that
grants a right to vote nmay set forth provisions relating to
notice of the tine, place or purpose of any neeting at which any
matter is to be voted on by any general partner, waiver of any
such notice, action by consent w thout a neeting, the
establishment of a record date, quorumrequirenments, voting in
person or by proxy, or any other matter with respect to the
exerci se of any such right to vote.

SUBCHAPTER E

FI NANCE
Sec.
8541. Form of contribution.
8542. Liability for contributions.
8543. Sharing of profits and | osses.
8544. Sharing of distributions.
§ 8541. Form of contribution.

The contribution of a partner nmay be in cash, tangible or
i ntangi bl e property or services rendered or a prom ssory note or
ot her obligation to contribute cash or tangi ble or intangible
property or to perform services.

§ 8542. Liability for contributions.

(a) GCeneral rule.--A promise by alimted partner to
contribute to the limted partnership is not enforceabl e unless
set out in awiting signed by the limted partner.

(b) Obligation to the partnership.--Except as otherw se
provided in the partnership agreenent, a partner is obligated to

the limted partnership to performany enforceable prom se to
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contribute cash or property or to performservices even if he is
unabl e 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
limted partnership to contribute cash equal to that portion of
the value (as stated or determned in the manner provided in
witing required by subsection (a) or the partnership agreenent,
if stated or provided for therein) of the stated contribution
t hat has not been nmade.

(c) Conprom se of obligation to contribute.--Except as
ot herwi se provided in the partnership agreenent, the obligation
of a partner to nake a contribution or return noney or other
property paid or distributed in violation of this chapter may be
conprom sed only by consent of all the partners. Notw thstanding
the conpronmise, a creditor of a limted partnership who extends
credit or otherwise acts in reliance on that obligation after
the partner signs a witing that reflects the obligation, and
bef ore the amendnent or cancellation thereof to reflect the
conprom se, may enforce the original obligation
§ 8543. Sharing of profits and | osses.

The profits and | osses of a limted partnership shall be
al | ocated anong the partners, and anong cl asses of partners, in
the manner provided in witing in the partnership agreenent. |f
t he partnershi p agreenent does not so provide in witing,
profits and | osses shall be allocated on the basis of the val ue
(as stated or determned in the manner provided in the
partnership agreenent, if stated or provided for therein) of the
contributions nade by each partner to the extent they have been
recei ved by the partnership and have not been returned, and

ot herwi se per capita.

19880H2437B3249 - 101 -



§ 8544. Sharing of distributions.

Di stributions of cash or other assets of a limted
partnership shall be allocated anong the partners, and anong
cl asses of partners, in the manner provided in witing in the
partnership agreenent. |If the partnership agreenent does not so
provide in witing, distributions shall be made on the basis of
the value (as stated or determned in the manner provided in the
partnership agreenent, if stated or provided for therein) of the
contributions nade by each partner to the extent they have been
recei ved by the partnership and have not been returned, and
ot herwi se per capita.

SUBCHAPTER F
MERGER AND CONSOLI DATI ON
Sec.
8545. Merger and consolidation of limted partnerships.
§ 8545. Merger and consolidation of |imted partnerships.

(a) GCeneral rule.--Pursuant to an agreenent, a domestic
[imted partnership nay nmerge or consolidate with or into one or
nore limted partnerships forned under the laws of this
Commonweal th or any state, with such limted partnership as the
agreenent shall provide being the surviving or resulting limted
part nershi p.

(b) Nonsurviving partnership.--A donestic limted
partnership that is not the surviving or resulting limted
partnership in the nmerger or consolidation shall file a
certificate of cancellation, which shall have an effective date
not later than the effective date of the nmerger or
consol i dati on.

(c) Foreign surviving partnership.--1f, follow ng a nerger

or consolidation of one or nore donestic |limted partnerships
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and one or nore foreign limted partnerships, the surviving or
resulting limted partnership is not a donmestic limted
partnership, there shall be attached to the certificate of
cancel lation filed pursuant to section 8513 (relating to
cancel lation of certificate) for each donestic limted
partnership a certificate executed by the surviving or resulting
limted partnership, stating:
(1) the nanme of the limted partnership;
(2) its jurisdiction of organization; and
(3) either:
(1) if aqualified foreign limted partnership, the
address, including street and nunber, if any, of its
regi stered office in this Cormonweal th; or
(ii) if anonqualified foreign limted partnership,
t he address, including street and nunber, if any, of its
princi pal office under the laws of the jurisdiction in
which it is organized.
(d) Rights and powers of surviving partnership.--Wen the
certificate of cancellation required by subsection (b) shal
have becone effective, for all purposes of the laws of this
Commonweal th, all of the rights, privileges and powers of each
of the Iimted partnerships that have nerged or consoli dated,
and all property, real, personal and m xed, and all debts due to
any of such limted partnerships, as well as all other things
and causes of action belonging to each of such limted
partnerships, shall be vested in the surviving or resulting
limted partnership, and shall thereafter be the property of the
surviving or resulting limted partnership as they were of each
of the Iimted partnerships that have nerged or consoli dated,

and the title to any real property vested by deed or otherw se,
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under the laws of this Comonweal th, in any of such limted
partnerships, shall not revert or be in any way inpaired by
reason of the nerger or consolidation, but all rights of
creditors and all Iiens upon any property of any of such limted
partnershi ps shall be preserved uninpaired, and all debts,
liabilities and duties of each of the limted partnerships that
have nerged or consolidated shall thenceforth attach to the
surviving or resulting limted partnership, and may be enforced
against it to the same extent as if such debts, liabilities and
duties had been incurred or contracted by it.
SUBCHAPTER G

DI STRI BUTI ONS AND W THDRAWAL
Sec.
8551. Interimdistributions.
8552. Wthdrawal of general partner.
8553. Wthdrawal of limted partner.
8554. Distribution upon w thdrawal .
8555. Distribution in kind.
8556. Right to distribution.
8557. Limtations on distribution.
8558. Liability upon return of contribution.
§ 8551. Interimdistributions.

Except as provided in this subchapter, a partner is entitled
to receive distributions froma linmted partnership before his
wi thdrawal fromthe limted partnership and before the
di ssolution and winding up thereof to the extent and at the
ti mes or upon the happening of the events specified in the
partnershi p agreenent.

§ 8552. Wthdrawal of general partner.

(a) GCeneral rule.--A general partner may withdraw from a
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l[imted partnership at any tine by giving witten notice to the
ot her partners but, if the withdrawal violates the partnership
agreenent, the limted partnership may recover fromthe

wi t hdrawi ng general partner damages for breach of the
partnershi p agreenment and of fset the damages agai nst the anount
ot herwi se distributable to him

(b) Cross reference.--See section 8512(b) (relating to
events requiring anmendment).

§ 8553. Wthdrawal of linmited partner.

Alimted partner may withdraw froma limted partnership at
the tinme or upon the happening of events specified in witing in
the partnership agreenent. If the partnership agreenent does not
specify in witing the time or the events upon the happeni ng of
which a limted partner may withdraw or a definite tinme for the
di ssolution and winding up of the limted partnership, a limted
partner may wi thdraw upon not |ess than six nonths' prior
witten notice to each general partner at his address on the
books of the limted partnership.

§ 8554. Distribution upon w thdrawal .

Except as provided in this subchapter, upon w thdrawal any
wi thdrawi ng partner is entitled to receive any distribution to
which he is entitled under the partnership agreenent and, except
as otherw se provided in the partnership agreenent, he is
entitled to receive, within a reasonable tinme after w thdrawal,
the fair value of his interest inthe Iimted partnership as of
the date of w thdrawal based upon his right to share in
distributions fromthe |imted partnership.

§ 8555. Distribution in kind.
Except as otherwi se provided in witing in the partnership

agreenent, a partner has no right to demand and receive any
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distribution froma limted partnership in any form ot her than
cash, regardl ess of the nature of his contribution. Except as
otherwi se provided in witing in the partnership agreenent, a
partner may not be conpelled to accept a distribution of any
asset in kind froma limted partnership to the extent that the
percentage of the asset distributed to himexceeds a percentage
of that asset that is equal to the percentage in which he shares
in distributions fromthe |imted partnership.

§ 8556. Right to distribution,

At the time a partner becones entitled to receive a
di stribution, he has the status of, and is entitled to al
remedi es available to, a creditor of the limted partnership
with respect to the distribution.

§ 8557. Limtations on distribution.

A partner may not receive a distribution froma limted
partnership to the extent that, after giving effect to the
distribution, all liabilities of the limted partnership, other
than liabilities to partners on account of their partnership
interests and liabilities as to which recourse of creditors is
limted to specified property of the limted partnership, exceed
the fair value of the partnership assets. The fair val ue of any
property that is subject to a liability as to which recourse of
creditors is so limted shall be included in the partnership
assets only to the extent that the fair value of the property
exceeds that liability.

§ 8558. Liability upon return of contribution.

(a) GCeneral rule.--If a general partner has received the
return of any part of his contribution w thout violation of the
partnership agreenment or this chapter, he is liable to the

l[imted partnership for a period of one year thereafter for the
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anount of the returned contribution but only to the extent
necessary to discharge the liabilities of the Iimted
partnership to creditors who extended credit to the limted
partnership during the period the contribution was held by the
part nershi p.

(b) Unlawful distributions.--1f a partner has received the
return of any part or his contribution in violation of the
partnership agreenent or this chapter, he is liable to the
l[imted partnership for a period of six years thereafter for the
anount of the contribution wongfully returned.

(c) Determnation of return of contribution.--A partner
receives a return of his contribution to the extent that a
distribution to himreduces his share of the fair value of the
net assets of the limted partnership, as determ ned under
section 8557 (relating to limtations on distribution), below
the value (as stated or determned in the manner provided in the
partnership agreenent, if stated or provided for therein) of his
contribution (to the extent it has been received by the limted
partnership) that has not been distributed to him and otherw se
to the extent of the fair value of the distribution.

SUBCHAPTER H

ASSI GNVENT OF PARTNERSHI P | NTERESTS

Sec.
8561. Nature of partnership interest.
8562. Assignnment of partnership interest.
8563. Rights of creditor.
8564. Right of assignee to becone limted partner.
8565. Power of estate of deceased or inconpetent partner.
§ 8561. Nature of partnership interest.

A partnership interest is personal property.
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§ 8562. Assignnent of partnership interest.

(a) GCeneral rule.--Except as otherw se provided in the
partnershi p agreenent:

(1) a partnership interest is assignable in whole or in
part;

(2) an assignnent of a partnership interest does not
dissolve a limted partnership or entitle the assignee to
beconme or to exercise any rights of a partner;

(3) an assignnent entitles the assignee to share in such
profits and | osses, to receive such distributions, and to
recei ve such allocations of inconme, gain, |oss, deduction, or
credit or simlar itemto which the assignor was entitled, to
t he extent assigned; and

(4) a partner ceases to be a partner and to have the
power to exercise any rights or powers of a partner upon
assignment of all of his partnership interest.

(b) Certificate of partnership interest.--The partnership
agreenent may provide that a partner's interest inalimted
partnership may be evidenced by a certificate of partnership
interest issued by the limted partnership and may al so provide
for the assignnment or transfer of any partnership interest
represented by such a certificate and nake other provisions wth
respect to such certificates.

§ 8563. Rights of creditor.

On application to a court of conpetent jurisdiction by any
judgnment creditor of a partner, the court may charge the
partnership interest of the partner with paynent of the
unsati sfied anount of the judgnment with interest. To the extent
so charged, the judgnment creditor has only the rights of an

assignee of the partnership interest. This chapter does not
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deprive any partner of the benefit of any exenption | aws
applicable to his partnership interest.
§ 8564. Right of assignee to becone |imted partner.
(a) GCeneral rule.--An assignee of a partnership interest,
i ncl udi ng an assi gnee of a general partner, nay becone a limted
partner:
(1) if and to the extent that the assignor gives the
assignee that right in accordance with authority described in

t he partnershi p agreenent;

(2) if and to the extent that all other partners
consent; or

(3) at the tinme or upon the happening of events
specified in the partnershi p agreenent.

(b) Effect of admi ssion of assignee generally.--An assignee
who has beconme a |imted partner has, to the extent assigned,
the rights and powers, and is subject to the restrictions and
liabilities, of alimted partner under the partnership
agreenent and this chapter. An assignee who becones a limted
partner also is liable for the obligations of his assignor to
make and return contributions as provided in Subchapter E
(relating to finance) and Subchapter G (relating to
di stributions and withdrawal ). However, the assignee is not
obligated for liabilities unknown to the assignee at the tinme he
became a |imted partner.

(c) Liability of assignor.--If an assignee of a partnership
interest beconmes a limted partner, the assignor is not rel eased
fromhis liability to the limted partnership under sections
8517 (relating to liability for false statenent in certificate)
and 8542 (relating to liability for contributions).

8§ 8565. Power of estate of deceased or inconpetent partner.
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If a partner who is an individual dies or a court of
conpetent jurisdiction adjudges himto be inconpetent to manage
his person or his property, the executor, adm nistrator,
guardi an, conservator or other |egal representative of the
partner may exercise all of the rights of the partner for the
pur pose of settling his estate or adm nistering his property,

i ncl udi ng any power the partner had to give an assignee the
right to beconme a limted partner. If a partner is a
corporation, trust or other entity and is dissol ved or
term nated, the powers of that partner may be exercised by its
| egal representative or successor.
SUBCHAPTER |
DI SSOLUTI ON
Sec.
8571. Nonjudicial dissolution.
8572. Judicial dissolution.
8573. W ndi ng up.
8574. Distribution of assets.
8575. Survival of renedies and rights after dissolution.
§ 8571. Nonjudicial dissolution.

(a) GCeneral rule.--Alimted partnership is dissolved and
its affairs shall be wound up upon the happening of the first to
occur of the follow ng:

(1) At the tinme or upon the happening of events
specified in the certificate of |imted partnership.

(2) At the tinme or upon the happening of events
specified in witing in the partnership agreenent.

(3) Witten consent of all partners.

(4) An event of withdrawal of a general partner unless

at the time there is a | east one other general partner and
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the witten provisions of the partnership agreenent permt
the business of the limted partnership to be carried on by
t he remai ni ng general partner and that partner does so. The
[imted partnership is not dissolved and is not required to
be wound up by reason of any event of withdrawal if, within
180 days after the withdrawal, all partners agree, as
necessary, in witing to continue the business of the limted
partnership or to the appointnent of one or nore repl acenent
general partners.
(5) Entry of an order of judicial dissolution under
section 8572 (relating to judicial dissolution).
(b) Interimmanagenent.--1n the case of an event of
wi t hdrawal by a sole remai ning general partner, the court may,
upon application of a limted partner or his assignee, appoint a
person to manage the business of the limted partnership subject
to such ternms as the court shall find are in the best interests
of the partnership, until the earlier of:
(1) the expiration of the 180-day period specified in
subsection (a)(4); or
(2) the appointnent of one or nore replacenent general
partners.
(c) Modification by agreenment.--1f the partnership agreenent
so provides in witing, the action under subsection (a)(4) to
el ect to continue the business of the |limted partnership or to
appoi nt one or nore replacenent general partners, or both, may
be effected by less than all, but not less than a majority in
interest, of the partners.
(d) Cross reference.--See section 8512(b) (relating to
events requiring anmendnent).

§ 8572. Judicial dissolution.
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On application by or for a partner, the court may order
di ssolution of a limted partnership whenever it is not
reasonably practicable to carry on the business in conformty
with the partnership agreenent.
§ 8573. W nding up.

Except as otherwi se provided in the partnership agreenent,
t he general partners who have not wongfully dissolved a limted
partnership or, if none, the limted partners, may w nd up the
affairs of the limted partnership, but the court may w nd up
the affairs of the limted partnership upon application of any
partner, his legal representative or assignee, and in connection
therewith, may appoint a |iquidating trustee.
§ 8574. Distribution of assets.

Upon the winding up of a limted partnership, the assets
shall be distributed in the follow ng order:

(1) To creditors, including partners who are creditors,
to the extent otherwi se permtted by law, in satisfaction of
liabilities of the limted partnership (whether by paynment or
by establishnment of reserves) other than liabilities for
distributions to partners under section 8551 (relating to
interimdistributions or 8554 (relating to distribution upon
wi t hdrawal ).

(2) Except as otherwi se provided in the partnership
agreenent, to partners and fornmer partners in satisfaction of
liabilities for distributions under section 8551 or 8554.

(3) Except as otherwi se provided in the partnership
agreenment, to partners:

(i) For the return of their contributions.
(1i) Respecting their partnership interests, in the

proportions in which the partners share in distributions.
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§ 8575. Survival of renedies and rights after dissolution.

(a) GCeneral rule.--The dissolution of a limted partnership
shall not elimnate or inpair any renedy available to or agai nst
the limted partnership or its partners for any right or claim
existing, or liability incurred, prior to the dissolution, if an
action thereon is brought on behal f of:

(1) the limted partnership within the tine otherw se
limted by Iaw, or
(2) any other person before or within four years after
the date of the dissolution or within the time otherw se
l[imted by |aw, whichever is |ess.
The actions nmay be prosecuted agai nst and defended by the
[imted partnership under the nanme of the |imted partnership.

(b) Rights and assets.--The dissolution of a limted
partnership shall not affect the [imted liability of a limted
partner with respect to transactions occurring or acts or
om ssions done or omtted in the name of or by the limted
partnership except that each |imted partner shall be liable for
his pro rata portion of the unpaid liabilities of the limted
partnership up to the amount of the net assets of the limted
partnership distributed to the [imted partner in connection
with the dissolution. Should any property right of a limted
partnership be discovered after the dissolution of the Iimted
partnership, the surviving general partner or partners that
wound up the affairs of the limted partnership, or a receiver
appoi nted by the court, shall have authority to enforce the
property right and to collect and divide the assets so
di scovered anong the persons entitled thereto and to prosecute
actions in the name of the limted partnership. Any assets so

col l ected shall be distributed and di sposed of in accordance
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with the applicable order of court, if any, and otherw se in
accordance with this subchapter
SUBCHAPTER J
FOREI GN LI M TED PARTNERSHI PS

Sec.
8581. CGoverning | aw.
8582. Registration.
8583. Effect of filing.
8584. Nane.
8585. Changes and anmendnents.
8586. Cancel lation of registration.
8587. Doi ng business w thout registration.
8588. Action by Attorney Ceneral.
8589. General powers and duties of qualified foreign limted

part ner shi ps.
§ 8581. Coverning | aw.

Subj ect to the Constitution of Pennsylvani a:

(1) The laws of the jurisdiction under which a foreign
limted partnership is organi zed govern its organi zati on and
internal affairs and the liability of its |imted partners.

(2) A foreign limted partnership nmay not be denied
regi stration by reason of any difference between those | aws
and the laws of this Commonweal t h.

§ 8582. Registration.

(a) GCeneral rule.--Before doing business in this
Commonweal th, a foreign limted partnership shall register under
this subchapter. In order to register, a foreign limted
partnership shall file in the Departnent of State an application
for registration as a foreign |imted partnership, signed by a

general partner and setting forth:
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(1) The nane of the foreign limted partnership and, if
different, the name under which it proposes to register and
do business in this Commonweal t h.

(2) The jurisdiction and date of its formation.

(3) Subject to section 109 (relating to name of
commercial registered office provider in lieu of registered
address), the address, including street and nunber, if any,
of its registered office.

(4) The address of the office required to be maintained
in the jurisdiction of its organization by the |aws of that
jurisdiction or, if not so required, of the principal office
of the foreign limted partnership.

(5) The nane and busi ness address of each general
part ner.

(6) The address of the office at which is kept a |list of
t he nanes and addresses of the limted partners and their
capital contributions, together with an undertaking by the
foreign limted partnership to keep those records until the
registration of the foreign limted partnership in this
Commonweal th is cancel ed or w t hdrawn.

(b) Exceptions.--None of the activities described in section
4122 (relating to excluded activities) shall be considered doing
business in this Cormonweal th for the purposes of this
subchapt er

(c) Cross reference.--See section 134 (relating to docketing
statenment).

§ 8583. Effect of filing.

Upon the filing of the application for registration as a

foreign limted partnership, the partnership shall be authorized

to do business in this Commopnweal t h.
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§ 8584. Nane.

A foreign limted partnership nay register with the
Department of State under any name (whether or not it is the
name under which it is registered in its jurisdiction of
organi zation) that could be used by a donestic limted
part nershi p.

§ 8585. Changes and anendments.

(a) GCeneral rule.--If any arrangenents or other facts
described in the application for registration of a foreign
limted partnership have changed, making the application
i naccurate in any respect, the foreign limted partnership shal
pronptly file in the Departnent of State a certificate of
anmendnent of registration, signed by a general partner, and
setting forth:

(1) The nanme under which the foreign limted partnership
is registered to do business in this Commonweal t h.

(2) Subject to section 109 (relating to name of
commercial registered office provider in |lieu of registered
address), the address, including street and nunber, if any,
of its registered office in this Commonweal t h.

(3) The arrangenents or other facts that have changed.
(b) Effect of filing.--The application for registration as a

foreign limted partnership shall be amended upon filing of the
certificate of anmendnment of registration in the departnent.

(c) Cross references.--See sections 134 (relating to
docketing statenment) and 138 (relating to statenent of
correction).

§ 8586. Cancellation of registration.
(a) GCeneral rule.--A qualified foreign limted partnership

may cancel its registration by filing in the Departnent of State
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a certificate of cancellation of registration signed by a
general partner and setting forth:

(1) The nanme under which the foreign limted partnership
is registered to do business in this Commonweal t h.

(2) Subject to section 109 (relating to name of
commercial registered office provider in lieu of registered
address), the address, including street and nunber, if any,
of its last registered office in this Commonweal t h.

(3) The nanme of the jurisdiction under the | aws of which
it is organized.

(4) The date on which it registered to do business in
t hi s Commonweal t h.

(5) A statenent that it w thdraws from doi ng business in
t hi s Commonweal t h.

(6) A statenent that notice of its intention to wthdraw
from doi ng business in this Conmonweal th was nail ed by
certified or registered mail to each rnunicipal corporation in
whi ch the registered office or principal place of business of
the foreign [imted partnership in this Cormonwealth is
| ocat ed.

(7) The post office address, including street and
nunber, if any, to which process nmay be sent in an action
upon any liability incurred before the filing of the
certificate of cancellation of registration.

(b) Effect of filing.--Upon the filing of the certificate of
cancel lation of registration, the authority of the foreign
l[imted partnership to do business in this Comonweal t h shal
cease. The termination of authority shall not affect any action
pending at the time thereof or affect any right of action

arising with respect to the foreign |imted partnership before
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the filing of the certificate of cancellation of registration.
Process against the foreign I[imted partnership in an action
upon any liability incurred before the filing of the certificate
of cancellation of registration may be served as provided in 42
Pa.C.S. Ch. 53 (relating to bases of jurisdiction and interstate
and international procedure) or as otherw se provided or

prescri bed by | aw.

(c) Cross reference.--See section 134 (relating to docketing
statenment).

§ 8587. Doing business w thout registration.

(a) Maintenance of actions or proceedi ngs prohibited.--A
nonqual ified foreign limted partnership doing business in this
Commonweal th may not maintain any action or proceeding in any
court of this Conmmonwealth until it has registered under this
subchapter. Nor, except as provided in subsection (b), shall any
action or proceeding be maintained in any court of this
Commonweal th on any right, claimor demand arising out of the
doi ng of business by the foreign limted partnership in this
Commonweal th by any successor, assignee or acquiror of all or
substantially all of the assets of the foreign limted
partnership that is a foreign corporation for profit or not-for-
profit or a foreign |imted partnership until such foreign
corporation or foreign limted partnership has been authorized
to do business in this Commonweal t h.

(b) Contracts, property and defense of actions unaffected.--
The failure of a foreign l[imted partnership to regi ster under
this subchapter shall not inpair the validity of any contract or
act of the foreign limted partnership, shall not prevent the
foreign limted partnership fromdefending any action in any

court of this Conmonweal th, and shall not render escheatabl e any
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of its real or personal property.

(c) Liability of limted partner.--Alimted partner of a
foreign limted partnership is not liable as a general partner
of the foreign limted partnership solely by reason of the
foreign limted partnership having done business in this
Commonweal th wi t hout registration under this subchapter.

(d) Acquisition of real and personal property.--Every
nonqualified foreign limted partnership may acquire, hold,
nort gage, |ease and transfer real and personal property in this
Commonweal th in the same nmanner and subject to the sane
l[imtations as a qualified foreign Iimted partnership.

(e) Duties.--Except as provided in subsection (a), a
nonqual ified foreign limted partnership doing business in this
Commonweal th shall be subject to the sane liabilities,
restrictions, duties and penalties now or hereafter inposed upon
a qualified foreign Iimted partnership.

§ 8588. Action by Attorney General.

The Attorney Ceneral nmay bring an action to restrain a
foreign limted partnership fromdoing business in this
Commonweal th in violation of this subchapter.

§ 8589. Ceneral powers and duties of qualified foreign limted
part ner shi ps.

(a) GCeneral rule.--A qualified foreign |imted partnership,
so long as its registration under this subchapter is not
cancel ed or revoked, shall enjoy the sanme rights and privil eges
as a donestic |imted partnership, but no nore, and, except as
in this part otherwi se provided, shall be subject to the sane
liabilities, restrictions, duties and penalties nowin force or
hereafter inposed upon donestic limted partnerships, to the

same extent as if it had been formed under this chapter.
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(b) Agricultural lands.--Interests in agricultural |and
shall be subject to the restrictions of, and escheatable as
provi ded by, the act of April 6, 1980 (P.L.102, No.39), referred
to as the Agricultural Land Acquisition by Aliens Law.

SUBCHAPTER K
DERI VATI VE ACTI ONS
Sec.
8591. Right of action.
8592. Proper plaintiff.
8593. Pl eadi ng.
8594. Expenses.
§ 8591. Right of action.

Alimted partner may bring an action in the right of a
limted partnership to recover a judgnment 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.

§ 8592. Proper plaintiff.

(a) GCeneral rule.--In a derivative action under this
subchapter, the plaintiff nust be a partner at the tinme of
bringing the action and:

(1) at the tinme of the transaction of which he
conpl ai ns; or

(2) his status as a partner shall have devol ved upon him
by operation of |law or pursuant to the terns of the
partnership agreenent froma person who was a partner at the
time of the transaction.

(b) Exception.--Any partner who, except for the provisions
of subsection (a), would be entitled to naintain the action and

who does not neet such requirenents may, nevertheless in the
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di scretion of the court, be allowed to maintain the action on

prelimnary showing to the court, by application and upon such
verified statenments and depositions as nmay be required by the

court, that there is a strong prima facie case in favor of the
cl ai masserted on behalf of the limted partnership and that

Wi thout the action serious injustice will result.

§ 8593. Pl eadi ng.

Except as otherw se prescribed by general rule, in a
derivative action under this subchapter, the conplaint 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 meking the effort.

§ 8594. Expenses.

(a) GCeneral rule.--Except as otherw se prescribed by general
rule, if a derivative action under this subchapter is
successful, in whole or in part, or if anything is received by
the plaintiff as a result of a judgnent, conprom se or
settl enent of an action or claim the court may award the
plaintiff reasonabl e expenses, including reasonabl e attorney
fees, and shall direct himto remit to the limted partnership
t he remai nder of those proceeds received by him If the proceeds
received by the plaintiff are insufficient to reinburse the
reasonabl e expenses awarded to the plaintiff, the court may
direct that the award of expenses of a portion thereof be paid
by the limted partnership.

(b) Security for costs.--1n any action instituted or
mai nt ai ned by hol ders or owners of |ess than 5% of the
out standi ng ownership interests in the limted partnership,
unl ess those interests have an aggregate fair market value in

excess of $200,000, the limted partnership in whose right the
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action is brought shall be entitled at any stage of the
proceedings to require the plaintiffs to give security for the
reasonabl e expenses, including attorney fees, that may be
incurred by it in connection therewith, to which security the
limted partnership shall have recourse in such anount as the
court having jurisdiction determ nes upon the term nation of the
action. The anmount of security may, fromtine to tinme, be
i ncreased or decreased in the discretion of the court having
jurisdiction of the action upon showi ng that the security
provi ded has or may becone i nadequate or excessive. The security
may be denied or limted in the discretion of the court upon
prelimnary showing to the court, by application and upon such
verified statenments and depositions as nay be required by the
court, establishing prima facie that the requirenment of full or
partial security would inpose undue hardship on plaintiffs and
serious injustice would result.
CHAPTER 87
ELECTI NG PARTNERSHI PS
Sec.
8701. Scope and definition.
8702. Centralized managenent.
8703. Continuity of life.
8704. Free transferability of interests.
8705. Limted liability in certain cases.
8706. One person as both partner and enpl oyee.
8707. Modification by agreenent.
§ 8701. Scope and definition.
(a) Application of chapter.--This chapter applies to a
general or limted partnership forned under the laws of this

Commonweal th that elects to be governed by this chapter. Any
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partnership that desires to elect to be governed by this
chapter, or to anend or termnate the election, shall file in
the Departnent of State a statenment of el ection, anendnent or
term nation, as the case may be, which shall be signed by a
general partner and shall set forth:

(1) The nanme of the partnership.

(2) The location of the principal place of business.

(3) The nane of each nenber of the partnership as of the
date of the statenent.

(4) A statenent that the partnership elects to be
governed by this chapter or that the election to be governed
by this chapter shall be anmended or term nated, as the case
may be.

(5) |If the election is to be made or term nated, a
statenment that the election or term nation has been
authorized by at least a ngjority in interest of the
partners.

Upon the filing of the statenent of el ection, amendnent or
termnation in the departnent, the election to be governed by
this chapter shall be effective, anended or term nated, as the
case may be.

(b) Effect of election.--As |long as an el ecti on under
subsection (a) is in effect, the partnership shall be governed
by the provisions of this chapter and, to the extent not
i nconsistent with this chapter, Chapter 83 (relating to general
partnerships) and, if a limted partnership, Chapter 85
(relating to Iimted partnerships).

(c) Definition.--As used in this chapter, the term"el ecting
partnershi p® means a partnership as to which an el ecti on under

subsection (a) is in effect.
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(d) Cross reference.--See section 134 (relating to docketing
statenment).

§ 8702. Centralized managenent.

The business and affairs of every electing partnership shal
be managed by one-third or |less, but not |less than one, of the
partners selected for that purpose in the manner provided by any
agreenent between the partners and no other partner shall have a
right to participate in the managenent of the partnership. A
partner of an electing partnership shall be an agent of the
partnership only to the extent that an enpl oyee of the
partnership woul d be under |ike circunstances. In making such a
determi nation the court may consi der anong ot her things whether
a person dealing with the partnership has know edge, as defined
in section 8303(a) (relating to knowl edge), that this section is
applicable to the partnership.

§ 8703. Continuity of life.

An el ecting partnership shall not be dissolved by the death,
di ssolution, insanity, retirenment, resignation or expul sion of a
partner or by the bankruptcy of a partner or the partnership.
Changes in the conposition of the partnership shall be evidenced
by the pronpt filing of a statenent of anendnent under section
8701(a) (relating to application of chapter). If fewer than two
partners who are not bankrupt or insane remain, the court shal
appoi nt a custodi an of the partnership property for the purpose
of continuing its business or, upon cause shown, winding up its
affairs.

§ 8704. Free transferability of interests.

The agreenent between the partners of an el ecting partnership

may provide that the property rights of a partner in the

partnership shall be evidenced by shares of one or nore cl asses
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or series. In that event, the transfer of all of the shares by a
partner shall operate to termnate his nmenbership in the
partnership and the transfer of any share by a partner shal
operate to nmake the transferee a nmenber of the partnership

wi t hout the consent of any other partner. The transfer of
certificates and the shares represented thereby may be regul at ed
by the agreenent between the partners if the agreenment is not
inconsistent with 13 Pa.C.S. Div. 8 (relating to investnent
securities).

§ 8705. Limted liability in certain cases.

(a) GCeneral rule.--The liability of a partner of an electing
partnership for the debts and obligations of the partnership
shall be satisfied out of partnership assets alone if:

(1) the debt or obligation arises froma transaction or
occurrence in which the person dealing with the partnership
has notice, as defined in section 8303(b) (relating to
notice), that this section is applicable to the partnership;
or

(2) the fact that this section is applicable to the
partnershi p has been advertised in the manner provi ded by
section 8357(a)(2)(ii) (relating to power of partner to bind
partnership to third persons).

(b) Exceptions.--Subsection (a) does not apply:

(1) Unless otherw se agreed by the obligee, to a debt or
obligation arising prior to the tine a partnership becones an
el ecting partnership and conplies with subsection (a)(1) or
(2).

(2) To a transaction or occurrence involving the
furni shing or sale of any goods or services by the

part ner shi p.
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§ 8706. One person as both partner and enpl oyee.

(a) GCeneral rule.--A person nmay be a partner in and an
enpl oyee of the sanme electing partnership at the same tine.

(b) Effect.--A person who is a partner and al so, at the sane
time, an enployee shall in his capacity as an enpl oyee have such
rights and duties with respect to the enpl oying partnership as
may be agreed between enpl oyer and enpl oyee generally.

§ 8707. Modification by agreenent.

(a) GCeneral rule.--The provisions of this chapter are
intended to permt an electing partnership to qualify for
taxation as an association under the United States Internal
Revenue Code and to permt partners of an electing partnership
to be enpl oyed by, and conpensated as enpl oyees of, the
associ ation. The agreenment between the partners of an el ecting
partnership may effect any change in the form of organization of
the partnership in addition to or in contravention of the
changes authorized by this chapter that nmay be necessary to
acconplish those purposes but only to the extent necessary to
acconpl i sh those purposes.

(b) Exception.--A provision adopted under subsection (a)
shall not nodify section 8705 (relating to limted liability in
certain cases).

Section 105. Evidence of incorporation of business
cor porati ons.

Subj ect to the right of the Commonwealth to institute
proceedi ngs pursuant to section 1112 of the act of May 5, 1933
(P.L.364, No.106), known as the Business Corporation Law, to
di ssolve, wind up and ternminate a corporation that should not
have been incorporated under the Business Corporation Law, or

t hat has been incorporated without a substantial conpliance with
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the conditions prescribed by that act as precedent to
i ncorporation, the articles of incorporation filed in the
Departnment of State under that act shall be concl usive evidence
of the fact that a business corporation has been incorporat ed.
Section 106. Legislative findings as to acceptance of
Constitution of Pennsylvani a.

(a) GCeneral rule.--The General Assenbly finds and determ nes
as follows for the purpose of section 3B of the act of My 5,
1933 (P.L.289, No.105), known as the Nonprofit Corporation Law,
as added by the act of January 18, 1966 (1965 P.L.1406, No.520),
section 3B of the act of May 5, 1933 (P.L.364, No.106), known as
t he Busi ness Corporation Law, as added by the act of January 18,
1966 (1965 P.L.1305, No.519), and sections 3 and 5 of the act of
January 18, 1966 (1965 P.L.1443, No.521) (referred to
collectively in this section as the Registry Acts of 1966);

(1) The corporation incorporated by the act of February
24, 1846 (P.L.56, No.47) is subject to the Constitution of
Pennsyl vani a by reason of the enactnent and acceptance of the
act of April 8, 1867 (P.L.916, No.836).

(2) The corporation incorporated by the act signed March
27, 1855 (1857 P.L.729, No.732) is subject to the
Constitution of Pennsylvania by reason of having its charter
enrol |l ed under the act of April 16, 1845 (P.L.532, No. 348)
after the enactnent of the act of May 3, 1855 (P.L. 423,

No. 448) .

(3) The Cedar Grove Cenetery Association, incorporated
pursuant to the act of April 6, 1791 (3 Sm L. 20, Ch.1536, 14
Stat. 50), referred to as the Corporation Act of 1791, as
suppl enented by the act of October 13, 1840 (1841 P.L.1,

No. 258), is subject to the Constitution of Pennsylvania by
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reason of the reserved power contained in the proviso to

section 3 of the act of April 6, 1791 (3 Sm L. 20, Ch.1536, 14

Stat. 50).

(4) The corporation incorporated by the act of May 11
1751 (1 SmL. 208, Ch.390, 5 Stat. 128) is subject to the
Constitution of Pennsylvania by reason of the acceptance of
the benefits of | aws passed by the General Assenbly after
1873 governing the affairs of corporations, as evidenced by a
witten acknow edgnent of that fact filed by the corporation
in the Departnment of State on Decenber 17, 1981.

(5) As reported by the Departnent of State, no
corporations, other than those nmentioned in paragraphs (1)
through (4), filed in the Departnent of State under the
Regi stry Acts of 1966 on or before January 1, 1967, a
certificate declining to accept the provisions of the
Constitution of Pennsylvani a.

(6) Al corporations incorporated prior to October 14,
1857, under the authority of the Conmonwealth or of the late
Proprietaries of the Province of Pennsylvania are now subj ect
to the Constitution of Pennsylvania and the general
| egislative jurisdiction of the General Assenbly.

(b) Proceedings to challenge findings.--Unless a person
adversely affected by the findings set forth in subsection (a)
commences a declaratory judgnment proceedi ng agai nst the
Commonweal th under 42 Pa.C. S. Ch. 75, Subch. C (relating to
decl aratory judgnents), challenging such findings and
determi nations within one year after the enactnment of this act,
the findings and determ nations shall be final and concl usive.
In any such proceedi ng the Comonweal th may assert any proper

ground, whether or not specified in this section, in support of
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the determ nation that the objecting corporation is subject to
the Constitution of Pennsylvania and the general |egislative
jurisdiction of the General Assenbly.
Section 107. Additional filing fee.

The fee payable for filing a statenment of change of
regi stered office by agent under 15 Pa.C.S. § 108 (relating to
change in location or status of registered office provided by
agent) shall be $3.
Section 108. Taxation of electing partnerships.

Not wi t hst andi ng any ot her provision of |aw, a partnership as
to which an election under 15 Pa.C.S. Ch. 87 (relating to
el ecting partnerships) is in effect shall be deenmed to be a
corporation organized and existing under 15 Pa.C. S. Pt. |1
Subpt. B, known as the Business Corporation Law of 1988, for the
pur poses of the inposition by the Comonweal th or any politi cal
subdi vi sion of any tax or license fee on or with respect to any
property, privilege, transaction, subject or occupation.
Section 109. Conform ng anmendnent to Title 54.

Section 303(b)(2) of Title 54 is anended to read:
§ 303. Scope of chapter.

* * %

(b) Mandatory registration.--

(2) Paragraph (1) shall not apply to any:

(i) Nonprofit or professional activities.

(i) Activities which are expressly or inpliedly
prohi bited by law from being carried on under a
fictitious nane.

(ti1) Limted partnership which is registered in the
departnment pursuant to [Chapter 5 of Title 59] 15 Pa.C S.
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Ch. 85 (relating to limted partnerships) or_ under

correspondi ng provisions of prior |aw. The preceding

sentence shall not apply to any entity which includes the
limted partnership as a participant unless the entity is

itself such a limted partnership.

(iv) [An unincorporated] Unincorporated association.

(v) Electing partnership existing under 15 Pa.C. S.

Ch. 87 (relating to el ecting partnershi ps).

* * %

DI VI SI ON |
M SCELLANEQUS PROVI SI ONS

Section 201. Transitional provisions.

No.
15:

Pendi ng codification of the act of May 5, 1933 (P.L. 364,

106), known as the Business Corporation Law, as part of Title

(1) The reference in 15 Pa.C. S. § 151 to 15 Pa.C.S. 8§
4161 shall be deened to be a reference to section 909 of the
Busi ness Cor poration Law.

(2) The references in 15 Pa.C.S. 8§ 152 to 15 Pa.C. S. §
4161 shall be deened to be references to section 909 of the
Busi ness Corporation Law, and the reference to 15 Pa.C. S. 8§
4161(b) (6) shall not take effect.

(3) 15 Pa.C.S. § 507 shall not take effect.

(4) The reference in 15 Pa.C.S. § 8102(a)(2) to 15
Pa.C.S. 8§ 1511 shall be deenmed a reference to section 322 of
t he Busi ness Corporation Law, and a partnership that is
subject to regulation as a public utility by the Pennsylvani a
Public Utility Conmm ssion or an officer or agency of the
United States shall have the sane power to take or occupy

public or private property as a business corporation and in
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1 exerci sing such power shall be subject to the sane

2 restrictions.

3 (5) The reference in 15 Pa.C. S. 8 8505 to 15 Pa.C. S. §

4 1303(b) and (c) shall be deened to be a reference to section
5 202 of the Business Corporation Law.

6 (6) The reference in 15 Pa.C. S. 8 8505 to 15 Pa.C. S. §

7 1305 shall be deened to be a reference to section 203 of the
8 Busi ness Cor poration Law.

9 (7) The reference in 15 Pa.C. S. 8 8582 to 15 Pa.C. S. §
10 4122 shall be deened to be a reference to section 1001B of

11 t he Busi ness Corporation Law.

12 (8) The reference in section 108 of this act to 15

13 Pa.C.S. Pt. Il, Subpt. B shall be deened to be a reference to
14 t he Busi ness Corporation Law.

15 Section 202. Repeals.

16 The foll ow ng act and parts of acts are repeal ed:

17 (1) As much of the first sentence of clause (1) of

18 section 2 as reads: "but does not include registry statenents
19 specified in section 206 of this act," subsection B of
20 section 3, section 10, as nuch of subsection A(8) of section
21 204 as reads: "and a statenent of the nunber of shares
22 subscri bed by each, which shall not be |l ess than one, and the
23 class of shares for which each subscribes,” as nuch of
24 subsection A of section 206 as reads: "and the registry
25 statement specified in subsection B of this section,”
26 subsections B and C of section 206, the second sentence of
27 section 207, the second sentence of each of sections 809 and
28 906, as nuch of the first sentence as reads: "and the
29 regi stry statenent specified in section 206 of this act" and
30 t he second sentence of subsection A of section 909, and as
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1 much of section 1004 as reads: "a certificate of the

2 appropriate official of the jurisdiction under the | aws of

3 which it was incorporated dated within sixty days of the

4 application to the Departnent of State to the effect that it
5 is a corporation duly incorporated and existing under the

6 | aws of such jurisdiction, the registry statenent specified
7 in section 206 of this act, and" of the act of May 5, 1933

8 (P.L.364, No.106), known as the Business Corporation Law, are
9 r epeal ed.

10 (2) Sections 206, 320, 808, 905, 1101 and 1105 of the
11 act of May 5, 1933 (P.L.364, No.106), known as the Business
12 Corporation Law, are repeal ed insofar as they provide for the
13 i ssuance by the Departnent of State of certificates of

14 i ncor poration, anendnent, merger, consolidation or

15 di ssol uti on.

16 (3) Act of January 18, 1966 (1965 P.L.1443, No.521),

17 entitled "An act for the registration of certain pre-1858

18 corporations; providing that such corporations shall be

19 concl usively deened to have accepted the Constitution of
20 Pennsyl vani a unl ess such corporations file a certificate of
21 nonacceptance with the Departnent of State.”
22 (4) Act of July 10, 1981 (P.L.237, No.77), entitled "An
23 act anending Title 59 (Partnerships) of the Pennsylvani a
24 Consol idated Statutes, further providing for the governnent
25 and regul ation of certain partnerships and their
26 relationships with third parties, adding provisions relating
27 to foreign limted partnershi ps and maki ng a conform ng
28 anmendnent to Title 42 as to foreign partnershi ps and ot her
29 entities," except section 7.

30 Section 203. Ef fecti ve date.
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This act shall take effect in 90 days except that:

(1) Section 103, insofar as it repeals 59 Pa.C.S. Ch. 5
(relating to Iimted partnerships), and section 104, insofar
as it enacts 15 Pa.C.S. 8§ 8502(a) (relating to applicability
of chapter to existing |limted partnerships) shall take
effect 90 days after the Governor publishes a proclamation in
t he Pennsyl vania Bulletin stating that the Governor has found
that the United States Internal Revenue Service has
determned that 15 Pa.C.S. Ch. 85 (relating to limted
partnershi ps) corresponds to the Uniform Limted Partnership
Act for purposes of 26 CF.R § 301.7701-2. The Covernor
shall issue such a proclamati on upon being furnished with a
copy of a ruling by the Internal Revenue Service to that
effect. Delay in the repeal of 59 Pa.C. S. Ch. 5 and enact nent
of 15 Pa.C. S. § 8502(a) shall not postpone the effective date
of 15 Pa.C. S. Ch. 85, and pending repeal of 59 Pa.C.S. Ch. 5,
persons may utilize either statute at their election, which
shall be expressed in the partnership agreenent, for the
government and regul ation of the affairs of the limted
partnership. A partnership agreenent that fails to identify
expressly the statute applicable to the partnership shall be
deened to contain an election to be governed by 59 Pa.C. S.

Ch. 5. On the effective date of the repeal of 59 Pa.C. S. Ch.
5, any partnership then governed by that chapter shal
t hereafter be governed by 15 Pa.C. S. Ch. 85.

(2) Section 104, insofar as it enacts 15 Pa.C. S. §
8571(c) (relating to nodification by agreenent) shall take
effect 90 days after the Governor publishes a proclamation in
t he Pennsyl vania Bulletin stating that the Governor has found

that the United States Internal Revenue Service has
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determ ned that the effectiveness of that subsection will not
cause 15 Pa.C.S. Ch. 85 (relating to limted partnerships)
not to correspond to the UniformLimted Partnership Act for
pur poses of 26 C.F.R 8§ 301.7701-2. The Governor shall issue
such procl amati on upon being furnished with a copy of a
ruling by the Internal Revenue Service to that effect.

(3) The anmendnents to 15 Pa.C. S. Ch. 87 (relating to
el ecting partnerships) shall take effect imediately and
shall be retroactive to July 10, 1981.

(4) Section 138 (relating to statenment of correction) of
Title 15 shall take effect immediately and shall be
retroactive to January 1, 1980, insofar as relates to filings
under the Business Corporation Law. Wth respect to matters
covered by this paragraph, the one year period of the | ast
sentence of 15 Pa.C. S. 8§ 138(c) shall run fromthe | ater of
the date of enactnent of this act or the date upon which such
filing was or is nmade by or with respect to a corporation

subj ect to the Business Corporation Law.
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1 SOURCE NOTES

2 PREPARED BY THE PENNSYLVANI A BAR ASSOCI ATI ON

3 Derivation Note: This bill is derived verbatimfrom 1987
4 S.B.959 (P.N. 1271) except for the change of dates in

5 transitional provisions, grammatical, conformng and stylistic
6 corrections, and textual changes in the foll ow ng provisions:
7 Section 201(b): Deleted.

8 Section 203(4): New.

9 DIVISION |

10 Section 101: New.

11 Section 102: The provisions repealed by this section are
12 supplied by this act as foll ows:

13 Oficial Super sedi ng

14 Ctation Provi si on

15 15 Pa.C.S. § 101(a) 15 Pa.C.S. § 502

16 (b) Oritted

17 (c) Act § 106

18 15 Pa.C.S. § 102 15 Pa.C. S. 8§ 102, 1103
19 15 Pa.C.S. § 103 15 Pa.C.S. § 103
20 15 Pa.C.S. § 104 15 Pa.C.S. § 104
21 15 Pa.C.S. § 105 15 Pa.C.S. § 105
22 15 Pa.C.S. § 106 15 Pa.C.S. § 501(a)
23 15 Pa.C.S. § 108 15 Pa.C.S. § 106
24 15 Pa.C.S. § 109 15 Pa.C. S. § 504
25 15 Pa.C.S. § 110 15 Pa.C. S. § 505
26 15 Pa.C.S. § 111 15 Pa.C. S. § 107
27 15 Pa.C.S. § 112 15 Pa.C.S. § 108
28 15 Pa.C.S. § 131 15 Pa.C.S. § 132(a)-(c)
29 15 Pa.C.S. § 132 15 Pa.C.S. § 133(a)-(d)
30 15 Pa.C.S. § 133 15 Pa.C.S. § 135(a)
31 15 Pa.C.S. § 134 15 Pa.C.S. § 136
32 15 Pa.C.S. § 135 15 Pa.C.S. § 137
33 15 Pa.C.S. § 136 15 Pa.C.S. § 138
34 Section 103: The provisions repealed by this section are
35 supplied by this act as foll ows:
36 Oficial Super sedi ng
37 Ctation Provi si on
38 59 Pa.C. S. § 301 15 Pa.C.S. § 8301(a)
39 59 Pa.C. S. § 302 15 Pa.C. S. § 8302
40 59 Pa.C.S. § 303 15 Pa.C.S. § 8303
41 59 Pa.C.S. § 304 15 Pa.C.S. § 8304
42 59 Pa.C. S. § 305 15 Pa.C.S. § 8305
43 59 Pa.C. S. § 311 15 Pa.C. S. § 8311
44 59 Pa.C. S. § 312 15 Pa.C. S. § 8312
45 59 Pa.C. S. § 313 15 Pa.C.S. § 8313
46 59 Pa.C. S. § 321 15 Pa.C. S. § 8321
47 59 Pa.C. S. § 322 15 Pa.C. S. § 8322
48 59 Pa.C. S. § 323 15 Pa.C.S. § 8323
49 59 Pa.C.S. § 324 15 Pa.C.S. § 8324
50 59 Pa.C. S. § 325 15 Pa.C.S. § 8325
51 59 Pa.C. S. § 326 15 Pa.C.S. § 8326
52 59 Pa.C. S. § 327 15 Pa.C. S. § 8327
53 59 Pa.C.S. § 328 15 Pa.C.S. § 8328
54 59 Pa.C. S. § 329 15 Pa.C. S. § 8329
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1 59 Pa.C.S. § 331 15 Pa.C.S. § 8331

2 59 Pa.C.S. § 332 15 Pa.C.S. § 8332

3 59 Pa.C.S. § 333 15 Pa.C.S. § 8333

4 59 Pa.C.S. § 334 15 Pa.C.S. § 8334

5 59 Pa.C.S. § 335 15 Pa.C.S. § 8335

6 59 Pa.C.S. § 336 15 Pa.C.S. § 8336

7 59 Pa.C.S. § 341 15 Pa.C.S. § 8341

8 59 Pa.C.S. § 342 15 Pa.C.S. § 8342

9 59 Pa.C.S. § 343 15 Pa.C.S. § 8343
10 59 Pa.C.S. § 344 15 Pa.C.S. § 8344
11 59 Pa.C.S. § 345 15 Pa.C.S. § 8345
12 59 Pa.C.S. § 351 15 Pa.C.S. § 8351
13 59 Pa.C.S. § 352 15 Pa.C.S. § 8352
14 59 Pa.C.S. § 353 15 Pa.C.S. § 8353
15 59 Pa.C.S. § 354 15 Pa.C.S. § 8354
16 59 Pa.C.S. § 355 15 Pa.C.S. § 8355
17 59 Pa.C.S. § 356 15 Pa.C.S. § 8356
18 59 Pa.C.S. § 357 15 Pa.C.S. § 8357
19 59 Pa.C.S. § 358 15 Pa.C.S. § 8358
20 59 Pa.C.S. § 359 15 Pa.C.S. § 8359
21 59 Pa.C.S. § 360 15 Pa.C.S. § 8360
22 59 Pa.C.S. § 361 15 Pa.C.S. § 8361
23 59 Pa.C.S. § 362 15 Pa.C.S. § 8362
24 59 Pa.C.S. § 363 15 Pa.C.S. § 8363
25 59 Pa.C.S. § 364 15 Pa.C.S. § 8364
26 59 Pa.C.S. § 365 15 Pa.C.S. § 8365
27 59 Pa.C.S. § 501 15 Pa.C.S. § 8501
28 59 Pa.C.S. § 502 15 Pa.C.S. § 8502(a)
29 59 Pa.C.S. § 503 15 Pa.C.S. § 8504
30 59 Pa.C.S. § 504 Onitted
31 59 Pa.C.S. § 511 15 Pa.C.S. § 8503
32 59 Pa.C.S. § 512 15 Pa.C.S. § 8511
33 59 Pa.C.S. § 513 15 Pa.C.S. § 8508
34 59 Pa.C.S. § 514 15 Pa.C.S. § 8541
35 59 Pa.C.S. § 515(a) 15 Pa.C.S. § 8505(a)
36 (b) 15 Pa.C.S. § 8523(d)
37 59 Pa.C.S. § 516 15 Pa.C.S. § 8517
38 59 Pa.C.S. § 521 15 Pa.C.S. § 8523
39 59 Pa.C.S. § 522 15 Pa.C.S. § 8521
40 59 Pa.C.S. § 523 15 Pa.C.S. § 8533
41 (7) 15 Pa.C.S. § 8571
42 59 Pa.C.S. § 524(a) 15 Pa.C.S. § 8525
43 (b) 15 Pa.C.S. § 8543
44 59 Pa.C.S. § 525 15 Pa.C.S. § 8524
45 59 Pa.C.S. § 526 15 Pa.C.S. § 8534
46 59 Pa.C.S. § 527 15 Pa.C.S. § 8509
47 59 Pa.C.S. § 528 15 Pa.C.S. § 8544
48 59 Pa.C.S. § 529 15 Pa.C.S. § 8557
49 59 Pa.C.S. § 530(a) (1) 15 Pa.C.S. § 8557
50 (a) (2) 15 Pa.C.S. § 8554
51 (a) (3) 15 Pa.C.S. § 8553
52 ( b) 15 Pa.C.S. § 8553
53 (c) 15 Pa.C.S. § 8555
54 ( d) Onitted
55 59 Pa.C.S. § 531 15 Pa.C. S. §§ 8542, 8558
56 59 Pa.C.S. § 532 15 Pa.C.S. § 8561
57 59 Pa.C.S. § 533 15 Pa.C. S. §§ 8521, 8562,
58 8564
59 59 Pa.C.S. § 534 15 Pa.C. S. §§ 8532, 8571
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1 59 Pa.C.S. § 535 15 Pa.C.S. § 8565

2 59 Pa.C.S. § 536 15 Pa.C.S. § 8563

3 59 Pa.C. S. § 541 15 Pa.C.S. § 8574

4 59 Pa.C. S. § 542(a) 15 Pa.C.S. § 8513

5 (b) 15 Pa.C.S. § 8512(h)
6 59 Pa.C.S. 8§ 543(a)(1) 15 Pa.C.S. § 8512(a)
7 (a)(2) 15 Pa.C. S. § 8531

8 (b) 15 Pa.C.S. § 8513

9 (c) 15 Pa.C.S. § 8515
10 (d) 15 Pa.C.S. § 8516
11 (e) 15 Pa.C. S.

12 88 8503 ("certificate of
13 limted partnership"), 8516
14 59 Pa.C. S. § 544 15 Pa.C.S. § 8520
15 59 Pa.C. S. § 545 Oritted

16 59 Pa.C. S. § 561 15 Pa.C.S. § 8503
17 59 Pa.C. S. § 562 15 Pa.C. S. § 8581
18 59 Pa.C. S. § 563 15 Pa.C.S. § 8582(a)
19 59 Pa.C. S. § 564 15 Pa.C.S. § 8583
20 59 Pa.C. S. § 565 15 Pa.C.S. § 8584
21 59 Pa.C. S. § 566 15 Pa.C.S. § 8585(a)
22 59 Pa.C. S. § 567 15 Pa.C.S. § 8586(a)
23 59 Pa.C.S. § 568 15 Pa.C. S. § 8587
24 59 Pa.C. S. 8§ 569 15 Pa.C.S. § 8588
25 Section 104: The source notes for the new provisions of

26 Title 15 are as follows (references to new 15 Pa.C. S. 8§ 521

27 through 4162 are to those provisions as they appear in S.B. 943
28 (P.N. 1211)):

29 15 Pa.C.S. 8 101: Conpare new 15 Pa.C. S. 88 502, 1102, 2101,
30 2301, 2501, 2701, 2901 and 4101. As to subsection (c), conpare 1
31 Pa.C. S § 1937.

32 15 Pa.C.S. 8 102: Derived fromforner 15 Pa.C. S. § 102. The
33 definition of "court” is revised and made subject to general

34 rules. The definitions of "association” and "credit union" are
35 new. The definitions of "business corporation” and "foreign

36 insurance corporation” appear in new 15 Pa.C.S. 8 1103. The

37 definitions of "corporation for profit,"” "corporation not-for-
38 profit" and "not-for-profit corporation" appear in new 15

39 Pa.C. S. 8 1103. The definition of "officially publish" appears
40 in new 15 Pa.C. S. 8 1103. The definition of "witten" is

41 supplied by 1 Pa.C.S. 8 1991. The definitions of "foreign

42 busi ness corporation” and "unconsolidated utility corporation”
43 are omtted fromthis section as a result of the clarification
44 and redefinition of the applicability of the various provisions
45 of new Title 15.

46 15 Pa.C.S. 8 103: GCeneralization of forner 15 Pa.C.S. § 103.
47 See act of May 5, 1933 (P.L.364, No.106), § 6D (15 P.S. §

48 1006D).

49 15 Pa.C.S. 8 104: Derived fromact of May 5, 1933 (P.L. 364,

50 No.106), 8 6D (last sentence) (15 P.S. 8§ 1006D (Il ast sentence)),
51 and forner 15 Pa.C.S. 8 104. As to jurisdiction of courts, see
52 42 Pa.C. S. § 931.

53 15 Pa.C.S. 8 105: Reenactnent of forner 15 Pa.C. S. § 105.
54 Derived fromact of May 5, 1933 (P.L. 364, No.106), 8 7 (15 P.S.
55 § 1007).

56 15 Pa.C.S. 8 106: Reenactnent of forner 15 Pa.C. S. § 108,

57 except for reference to a statutory provision varying the rule
58 of this section. An exanple of such a statutory provision is 42
59 Pa.C. S. 8§ 8364 when the byl aw authorized by that section is
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included in the articles pursuant to new 15 Pa.C. S. § 1504(c).
Derived fromact of May 5, 1933 (P.L.364, No.106), 8 9 (15 P.S.
§ 1009).

15 Pa.C. S. 8 107: GCeneralization of forner 15 Pa.C. S. § 111

15 Pa.C.S. § 108: Ceneralization of fornmer 15 Pa.C. S. § 112.
Provi sion on change of nanme of agent is patterned in general
after Del aware Ceneral Corporation Law 8 134(b).

15 Pa.C.S. § 109: New.

15 Pa.C.S. 8 110: Patterned in part after 13 Pa.C. S. § 1103.
Conpare new 15 Pa.C. S. 88 8304, 8305, 8504 and 9101.

15 Pa.C. S. 8 131: Derived from54 Pa.C. S. § 102.

15 Pa.C. S. 8 132: Subsections (a), (b) and (c) are a
generalization of former 15 Pa.C. S. 8§ 131. Subsection (d) is a
reenact nent of section 5(a) of the act of Decenber 16, 1982
(P.L.1309, No.295).

15 Pa.C. S. 8 133: Subsections (a)-(d) are substantially a
reenactnment of former 15 Pa.C. S. § 132, except for the
penul ti mat e sentence of subsection (d). Subsection (e) is a
generalization of section 5(c) of the act of Decenber 16, 1982
(P.L.1309, No.295).

15 Pa.C.S. 8 134: Derived fromact of May 5, 1933 (P.L. 364,
No. 106), 8 206B and C (15 P.S. § 1206B and C).

15 Pa.C.S. 8 135: Subsection (a) is a generalization of
former 15 Pa.C. S. § 133. References to the docketing statenent
required by new 15 Pa.C.S. 8§ 134 and the provision on docunents
setting forth a name or mark have been added. Reference to
subm ssi on of proofs of publication to the Departnent of State
omtted as obsolete. Subsection (b) is intended to abrogate 19
Pa. Code 8§ 13.8(b). Subsection (c) is a generalization of
section 5(b) of the act of Decenber 16, 1982 (P.L.1309, No.295).

15 Pa.C.S. 8 136: Substantially a reenactnent of former 15
Pa.C.S. § 134.

15 Pa.C. S. 8 137: Ceneralization of fornmer 15 Pa.C. S. § 135.

15 Pa.C. S. 8§ 138: Ceneralization of fornmer 15 Pa.C. S. § 136.
The description of the docunment to be filed is changed froma
"certificate" to a "statenent." Execution of the statenment by
busi ness corporations is governed by new 15 Pa.C. S. § 1108.

15 Pa.C.S. 8 139: Derived fromact of July 11, 1957
(P.L.691, No.366) (15 Pa.C. S. 88 806 and 807).

15 Pa.C.S. 8§ 151: Patterned in part after Del aware General
Corporation Law 8 388. Conpare 15 Pa.C. S. § 4161

15 Pa.C.S. 8§ 152: Patterned in part after Del aware General
Cor poration Law § 389.

15 Pa.C.S. 8 501: Derived from Constitution, Article 10, 88
2 and 3; forner 15 Pa.C. S. § 106; act of January 18, 1966 (1965
P.L. 1443, No.521), 8 3 (15 P.S. 8§ 3); act of May 3, 1855
(P.L.423, No.448), 8 1 (15 P.S. § 101); and act of May 5, 1933
(P.L.364, No.106), 88 3B and 211 (15 P.S. 88 1003B and 1211).
See also act of May 5, 1933 (P.L.289, No.105), 8 3B, as added by
act of January 18, 1966 (1965 P.L.1406, No.520) (former 15 P.S.
§ 7003B), and act of May 17, 1921 (P.L.682, No.284), 8§ 106 (40
P.S. § 366).

15 Pa.C.S. 8 502: Derived fromforner 15 Pa.C. S. § 101.
Former subsection (b) is omtted fromthis section as a result
of the clarification and redefinition of the applicability of
new 15 Pa.C. S. Part Il, Subpart B.

15 Pa.C. S. 8 503: GCeneralization of forner 15 Pa.C. S. § 7990
and act of May 5, 1933 (P.L.364, No.106), § 1112 (15 P.S. 8§
2112).
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15 Pa.C.S. 8 504: Reenactnent of former 15 Pa.C. S. § 1009.
See also act of May 5, 1933 (P.L.364, No.106), 8§ 12 (15 P.S. 8§
1012).

15 Pa.C.S. 8 505: Substantially a reenactnent of former 15
Pa.C.S. §8 110. See also act of May 5, 1933 (P.L.364, No.106), §
13 (15 P.S. § 1013). The term "clerk™ includes "prothonotary."
See 42 Pa.C. S. Ch. 27.

15 Pa.C.S. 8§ 506: Substantially a reenactnent of act of My
5, 1933 (P.L.364, No.106), 8 14 (15 P.S. 8§ 1014). Section 15 of
the act of May 5, 1933 (P.L.364, No.106) (15 P.S. § 1015) which
limted the applicability of this section is omtted.

15 Pa.C.S. 8 507: Patterned in general after new 15 Pa.C. S.
88 504 and 505.

15 Pa.C.S. 8§ 8101: New.

15 Pa.C.S. 8§ 8102: New.

15 Pa.C. S. 8 8301: Subsection (a) is a reenactnent of forner
59 Pa.C. S. 8 301. Subsection (b) is new. See new 15 Pa.C. S. 8§
101(b).

15 Pa.C. S. 8§ 8302: Reenactnment of fornmer 59 Pa.C. S. § 302.

15 Pa.C. S. 8§ 8303: Reenactnment of former 59 Pa.C. S. § 303.

15 Pa.C. S. § 8304: Reenactnment of former 59 Pa.C. S. § 304.
See new 15 Pa.C. S. § 110.

15 Pa.C. S. 8 8305: Reenactnment of former 59 Pa.C. S. § 305.
See new 15 Pa.C. S. § 110.

15 Pa.C. S. 8§ 8311: Substantially a reenactnment of fornmer 59
Pa.C.S. § 311

15 Pa.C.S. 8 8312: Reenactnent of forner 59 Pa.C. S. § 312.
15 Pa.C.S. 8 8313: Reenactnent of forner 59 Pa.C. S. § 313.
15 Pa.C.S. 8 8321: Reenactnent of forner 59 Pa.C. S. § 321.
15 Pa.C.S. 8 8322: Reenactnent of forner 59 Pa.C. S. § 322.
15 Pa.C.S. 8 8323: Reenactnent of forner 59 Pa.C. S. § 323.
15 Pa.C.S. 8 8324: Reenactnent of forner 59 Pa.C. S. § 324.
15 Pa.C.S. 8 8325: Reenactnent of forner 59 Pa.C. S. § 325.
15 Pa.C.S. 8 8326: Reenactnent of forner 59 Pa.C. S. § 326.
15 Pa.C.S. 8 8327: Reenactnent of forner 59 Pa.C. S. § 327.
15 Pa.C.S. 8 8328: Reenactnent of forner 59 Pa.C. S. § 328.
15 Pa.C.S. 8 8329: Reenactnent of forner 59 Pa.C. S. § 329.
15 Pa.C.S. 8 8331: Reenactnent of forner 59 Pa.C. S. § 331.
15 Pa.C.S. 8 8332: Reenactnent of forner 59 Pa.C. S. 8§ 332.
15 Pa.C.S. 8 8333: Reenactnent of forner 59 Pa.C. S. 8§ 333.
15 Pa.C.S. 8 8334: Reenactnent of forner 59 Pa.C. S. § 334.
15 Pa.C.S. 8 8335: Reenactnent of forner 59 Pa.C. S. 8§ 335.
15 Pa.C.S. 8 8336: Reenactnent of forner 59 Pa.C. S. 8§ 336.
15 Pa.C.S. 8 8341: Reenactnent of forner 59 Pa.C. S. § 341.
15 Pa.C.S. 8 8342: Reenactnent of forner 59 Pa.C. S. § 342.
15 Pa.C.S. 8 8343: Reenactnent of forner 59 Pa.C. S. § 343.
15 Pa.C.S. 8 8344: Reenactnent of forner 59 Pa.C. S. § 344.
15 Pa.C.S. 8 8345: Reenactnent of forner 59 Pa.C. S. § 345.
15 Pa.C.S. 8 8351: Reenactnent of forner 59 Pa.C. S. § 351.
15 Pa.C.S. 8 8352: Reenactnent of forner 59 Pa.C. S. § 352.
15 Pa.C.S. 8 8353: Reenactnent of forner 59 Pa.C. S. 8§ 353.
15 Pa.C.S. 8§ 8354: Substantially a reenactnment of forner 5

Pa.C.S. 8 354. The words "the court shall decree a dissolution”
are added to subsection (b) to supply an error in the original
text of the Uniform Partnership Act 8§ 32. See Uniform
Partnership Act (U L.A) 8 32 (Supp. 1987) for simlar
anmendnents in other adopting jurisdictions.
15 Pa.C. S. 8 8355: Reenactnment of former 59 Pa.C. S. § 355.
15 Pa.C. S. 8§ 8356: Reenactnment of former 59 Pa.C. S. § 356.
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15 Pa.C.S. 8 8357: Reenactnent of forner 59 Pa.C. S. 8§ 357.
15 Pa.C.S. 8 8358: Reenactnent of fornmer 59 Pa.C. S. § 358.
15 Pa.C.S. 8 8359: Reenactnent of forner 59 Pa.C. S. § 359.
15 Pa.C.S. 8 8360: Reenactnent of fornmer 59 Pa.C. S. 8§ 360.
15 Pa.C.S. 8 8361: Reenactnent of forner 59 Pa.C. S. 8§ 361.
15 Pa.C.S. 8 8362: Reenactnent of forner 59 Pa.C. S. 8§ 362.
15 Pa.C.S. 8 8363: Reenactnent of forner 59 Pa.C. S. 8§ 363.
15 Pa.C.S. 8 8364: Reenactnent of forner 59 Pa.C. S. § 364.
15 Pa.C.S. 8 8365: Reenactnent of fornmer 59 Pa.C. S. 8§ 365.
15 Pa.C.S. 8 8501: Derived fromforner 59 Pa.C. S. § 501.
Patterned after Revised UniformLimted Partnership Act 8§ 1102
(1985).

15 Pa.C.S. 8§ 8502: Subsection (a) is derived fromfornmer 59
Pa.C. S. 8 502. Subsection (b) is patterned in part after Revised
UniformLimted Partnership Act § 1104 (1985). See section
203(1) of the act of , 1988 (P.L , No. ), known as
the Partnership Act of 1988 (15 P.S. §

15 Pa.C.S. § 8503. Derived fromformer 59 Pa.C.S. §8 511 and
561. Patterned after Revised UniformLimted Partnership Act 8§
101 (1985). The definitions of "person" and "state" in the
Revi sed Uniform Act appear in 1 Pa.C. S. 8 1991. The last two
sentences of the definition of "certificate of limted
partnershi p® are patterned after the definition of "articles"” in
new 15 Pa.C.S. 8§ 1103. The definitions of "court," "departnent,"
"except as otherw se provided," "obligation" and "registered
of fice" are patterned after new 15 Pa.C.S. § 1103. The
definition of "registered investnent conpany” is used in new 15
Pa.C.S. 8§ 8523 and 8532.

15 Pa.C.S. 8§ 8504: Derived fromfornmer 59 Pa.C. S. § 503.
Patterned after Revised UniformLimted Partnership Act § 1105
(1985). See new 15 Pa.C. S. § 110.

15 Pa.C.S. 8§ 8505: Subsection (a) is derived fromfornmer 59
Pa.C.S. 8 515(a), and is patterned in part after Revised Uniform
Limted Partnership Act § 102 (1985). Subsection (b) is
patterned in part after Revised UniformLimted Partnership Act
§ 103 (1985).

15 Pa.C.S. 8§ 8506: Patterned after new 15 Pa.C. S. § 1507.
Subsection (a) is patterned in part after Revised Uniform
Limted Partnership Act § 104 (1985).

15 Pa.C.S. 8 8507: Patterned in part after Revised Uniform
Limted Partnership Act 8§ 105 (1985). Conpare new 15 Pa.C. S. 8§
1508(a) and (b).

15 Pa.C. S. 8§ 8508: Reenactnment of former 59 Pa.C. S. § 513.
Patterned after Revised UniformLimted Partnership Act § 106
(1985).

15 Pa.C.S. 8 8509: Derived fromfornmer 59 Pa.C. S. § 527.
Patterned after Revised UniformLimted Partnership Act § 107
(1985).

15 Pa.C. S. 8 8511: Derived fromfornmer 59 Pa.C. S. § 512.
Patterned in part after Revised UniformLimted Partnership Act
§ 201 (1985). Subsection (c) is substantially a reenactnent of
former 59 Pa.C.S. § 512(c).

15 Pa.C. S. § 8512: Derived fromfornmer 59 Pa.C. S. 88 542(b)
and 543(a). Patterned in part after Revised UniformLimted
Partnership Act 8 202 (1985). Subsection (a)(4) is patterned
after new 15 Pa.C. S. 8§ 1915(3). Subsection (b)(1) is patterned
in part after 6 Del. Code 8§ 17-202(c)(5). Subsection (e) is
patterned after new 15 Pa.C. S. 8§ 1916(b) and 6 Del. Code § 17-
202(e).
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15 Pa.C.S. 8§ 8513: Derived fromfornmer 59 Pa.C. S. 88 542(a)
and 543(b). Patterned after Revised UniformLimted Partnership
Act 8§ 203 (1985).

15 Pa.C.S. 8 8514: Patterned in part after Revised Uniform
Limted Partnership Act 88 204 and 206(a) (second sentence)
(1985). Section 204(c) of the Revised Uniform Act is supplied by
18 Pa.C. S. § 4904.

15 Pa.C. S. 8§ 8515: Derived fromforner 59 Pa.C. S. 8§ 543(c).
Patterned in part after Revised UniformLimted Partnership Act
§ 205 (1985).

15 Pa.C. S. 8§ 8516: Derived fromfornmer 59 Pa.C.S. 8§ 543(d)
and (e). Patterned after Revised UniformLimted Partnership Act
§ 206(b) (1985). Section 206(a) of the Revised UniformAct is
supplied by new 15 Pa.C. S. 88 136 and 8514.

15 Pa.C.S. 8 8517: Derived fromfornmer 59 Pa.C. S. § 516.
Patterned after Revised UniformLimted Partnership Act 8§ 207
(1985). The tests of materiality and reasonable reliance are
patterned after 6 Del. Code § 17-207.

15 Pa.C.S. 8§ 8518: Patterned in part after Revised Uniform
Limted Partnership Act § 208 (1985).

15 Pa.C.S. 8 8519: Patterned in part after Revised Uniform
Limted Partnership Act § 209 (1985).

15 Pa.C. S. 8 8520: Derived fromfornmer 59 Pa.C. S. § 544.
Conpare new 15 Pa.C. S. § 1311.

15 Pa.C. S. 8§ 8521: Derived fromformer 59 Pa.C. S. 8§ 522 and
533. Patterned in part after Revised UniformLimted Partnership
Act 8 301 (1985). Deletion of the requirenment of the Revised
Uni form Act that consent under subsection (b)(1) be witten is
patterned after 6 Del. Code § 17-301(1).

15 Pa.C. S. 8§ 8522: Patterned after 6 Del. Code § 17-302.
Subsection (b) is patterned in part after Revised Uniform
Limted Partnership Act § 302 (1985).

15 Pa.C. S. § 8523: Derived fromfornmer 59 Pa.C. S. 88 515(b)
and 521. Patterned after Revised UniformLimted Partnership Act
§ 303 (1985), and 6 Del. Code 8§ 17-303. Subsection (b)(9) is
patterned after former Nebraska Statutes 8§ 67-210(3).

15 Pa.C. S. 8 8524: Derived fromforner 59 Pa.C. S § 525.
Patterned in part after Revised UniformLimted Partnership Act
8§ 304 (1985). Test of action within reasonable tine in
subsection (a) and requirenents of reasonable reliance in
subsection (b) are patterned after 6 Del. Code § 17-304.

15 Pa.C. S. 8§ 8525: Derived fromforner 59 Pa.C. S. § 524(a).
Patterned in part after Revised UniformLimted Partnership Act
§ 305 (1985). The proviso in the introductory clause is
patterned after 6 Del. Code § 17-305.

15 Pa.C. S. 8 8531: Derived fromformer 59 Pa.C. S. §
543(a)(2). Patterned after Revised UniformLimted Partnership
Act 8§ 401 (1985).

15 Pa.C. S. 8§ 8532: Subsection (a) is derived fromfornmer 59
Pa.C.S. 8 534, and is patterned after Revised UniformLimted
Partnership Act 8 402 (1985). Subsection (b) is new

15 Pa.C.S. 8 8533: Derived fromfornmer 59 Pa.C. S. § 523.
Patterned after Revised UniformLimted Partnership Act 8§ 403
(1985).

15 Pa.C.S. 8 8534: Derived fromfornmer 59 Pa.C. S. § 526.
Patterned after Revised UniformLimted Partnership Act 8§ 404
(1985).

15 Pa.C.S. 8§ 8535: Patterned after Revised Uniform Linmted
Partnership Act 8 405 (1985).
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15 Pa.C.S. 8§ 8541: Derived fromforner 59 Pa.C. S. § 514.
Patterned after Revised UniformLimted Partnership Act § 501
(1985).

15 Pa.C. S. 8§ 8542: Derived fromforner 59 Pa.C. S. § 531.
Patterned in part after Revised UniformLimted Partnership Act
§ 502 (1985).

15 Pa.C. S. 8§ 8543: Derived fromforner 59 Pa.C. S. 8§ 524(b).
Patterned in part after Revised UniformLimted Partnership Act
§ 503 (1985).

15 Pa.C.S. 8§ 8544: Derived fromforner 59 Pa.C. S. § 528.
Patterned in part after Revised UniformLimted Partnership Act
§ 504 (1985).

15 Pa.C. S. 8§ 8545: Patterned after 6 Del. Code § 17-211

15 Pa.C.S. 8§ 8551: Patterned after Revised Uniform Linmted
Partnership Act 8 601 (1985).

15 Pa.C. S. 8§ 8552: Patterned after Revised Uniform Linmted
Partnership Act § 602 (1985). Conpare new 15 Pa.C. S. § 8360.

15 Pa.C. S. 8 8553: Derived fromformer 59 Pa.C. S. §
530(a)(3) and (b). Patterned after Revised UniformLimted
Partnership Act 8 603 (1985). Conpare new 15 Pa.C. S. § 8507.

15 Pa.C. S. 8 8554: Derived fromformer 59 Pa.C. S. §
530(a)(2). Patterned after Revised UniformLimted Partnership
Act 8 604 (1985).

15 Pa.C. S. 8§ 8555: Derived fromforner 59 Pa.C. S. 8§ 530(c).
Patterned after Revised UniformLimted Partnership Act § 605
(1985).

15 Pa.C.S. 8§ 8556: Patterned after Revised Uniform Linmted
Partnership Act 8 606 (1985).

15 Pa.C.S. 8 8557: Derived fromfornmer 59 Pa.C. S. 8§ 529 and
530(a)(1). Patterned after Revised UniformLimted Partnership
Act 8 607 (1983), as adopted in California. See Cal. Corp. Code
8§ 15666.

15 Pa.C.S. § 8558: Derived fromforner 59 Pa.C. S. § 531.
Patterned in part after Revised UniformLimted Partnership Act
8§ 608 (1985).

15 Pa.C.S. 8§ 8561: Derived fromforner 59 Pa.C. S. § 532.
Patterned after Revised UniformLimted Partnership Act § 701
(1985).

15 Pa.C.S. § 8562: Derived fromforner 59 Pa.C. S. § 533.
Patterned after 6 Del. Code 8§ 17-702. Subsection (a) is
patterned in part after Revised UniformLimted Partnership Act
8§ 702 (1985).

15 Pa.C.S. 8§ 8563:. Derived fromforner 59 Pa.C. S. 8§ 536.
Patterned after Revised UniformLimted Partnership Act § 703
(1985).

15 Pa.C.S. 8§ 8564: Derived fromforner 59 Pa.C. S. § 533.
Patterned after Revised UniformLimted Partnership Act § 704
(1985).

15 Pa.C. S. 8§ 8565: Derived fromforner 59 Pa.C. S. § 535.
Patterned after Revised UniformLimted Partnership Act § 705
(1985).

15 Pa.C.S. 8§ 8571: Subsection (a) is derived fromfornmer 59
Pa.C. S. 88 523(7) and 534, and is patterned after Revised
UniformLimted Partnership Act § 801 (1985). The bal ance of the
section is added. As to subsection (c), see section 203(2) of
t he act of , 1988 (P.L. , No. ), known as the
Partnership Act of 1988 (15 P.S. § .

15 Pa.C.S. 8§ 8572: Patterned after Revised UniformLinted
Partnership Act 8 802 (1985).
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15 Pa.C.S. 8§ 8573: Patterned after Revised Uniform Limnmted
Partnership Act 8 803 (1985), except provision for a |iquidating
trustee which is patterned after 6 Del. Code § 17-803(a).
Conpare new 15 Pa.C. S. § 8359.

15 Pa.C. S. 8 8574: Derived fromfornmer 59 Pa.C. S. § 541.
Patterned after Revised UniformLimted Partnership Act § 804
(1985). Provision for establishnment of reserves is patterned
after 6 Del. Code 8§ 17-804(1).

15 Pa.C. S. 8§ 8575: Patterned after new 15 Pa.C. S. § 1979.

15 Pa.C.S. § 8581: Derived fromfornmer 59 Pa.C. S. § 562.
Patterned after Revised UniformLimted Partnership Act § 901
(1985) .

15 Pa.C.S. 8§ 8582: Subsection (a) is derived fromfornmer 59
Pa.C.S. 8 563 and is patterned in part after Revised Uniform
Limted Partnership Act § 902 (1985). Subsection (b) is
patterned after Conn. G S. A 8 34-380 and Mch. Con. L.A 8
449. 1909.

15 Pa.C.S. 8§ 8583: Substantially a reenactnment of fornmer 59
Pa.C.S. 8 564. Patterned in part after Revised Uniform Limted
Partnership Act 8 903 (1985).

15 Pa.C. S. 8§ 8584: Reenactnment of former 59 Pa.C. S. § 5665.
Patterned in part after Revised UniformLimted Partnership Act
§ 904 (1985).

15 Pa.C. S. 8§ 8585: Subsection (a) is derived fromfornmer 59
Pa.C.S. 8 566, and is patterned in part after Revised Uniform
Limted Partnership Act 8§ 905 (1985). Subsections (b) and (c)
are new.

15 Pa.C.S. 8§ 8586: Subsection (a) is derived fromfornmer 59
Pa.C.S. 8 567, and is patterned in part after Revised Uniform
Limted Partnership Act 8§ 906 (1985). Subsection (b) is
patterned after new 15 Pa.C. S. § 4129(d).

15 Pa.C. S. 8§ 8587: Subsections (a)-(c) are derived from
former 59 Pa.C. S. 8 568 and are patterned in part after Revised
Uniform Limted Partnership Act 8§ 907(a)-(c) (1985). The second
sentence of subsection (a) is patterned after the second
sentence of new 15 Pa.C. S. § 4141(a). Subsections (d) and (e)
are patterned after new 15 Pa.C. S. § 4143(a) and (b). Section
907(d) of the Revised UniformAct is supplied by 42 Pa.C. S. Ch.
53 Subch. B.

15 Pa.C.S. 8§ 8588: Substantially a reenactnment of fornmer 59
Pa.C.S. 8 569. Patterned after Revised UniformLimted
Partnership Act 8 908 (1985).

15 Pa.C. S. 8§ 8589: Patterned after new 15 Pa.C. S. § 4142.

15 Pa.C.S. 8§ 8591: Patterned after Revised Uniform Linted
Partnership Act 8 1001 (1985).

15 Pa.C. S. 8§ 8592: Subsection (a) is patterned after Revised
UniformLimted Partnership Act § 1002 (1985). Subsection (b) is
patterned after new 15 Pa.C.S. § 1782(b).

15 Pa.C.S. 8§ 8593: Patterned after Revised Uniform Linted
Partnership Act 8 1003 (1985). The introductory proviso is
derived fromPa. Const. Art. V, 8§ 10 and 42 Pa.C. S. § 1722.

15 Pa.C.S. 8 8594: The first sentence of subsection (a) is
patterned after Revised UniformLimted Partnership Act 8 1004
(1985). The introductory proviso is derived fromPa. Const. Art.
V, 8 10 and 42 Pa.C.S. 8 1726. The second sentence of
subsection (a) is patterned after 6 Del. Code 8§ 17-1004.
Subsection (b) is patterned after new 15 Pa.C.S. § 1782(c).

15 Pa.C.S. 8 8701: Subsections (a), (b) and (c) are
substantially a reenactnent of former 59 Pa.C.S. 8§ 701. The

19880H2437B3249 - 143 -



OCOoO~NOUITARWNE

desi gnation of the docunent filed in the Departnent of State is
changed from"certificate"” to "statenent." Subsection (d) is
new.

15 Pa.C. S. 8§ 8702: Reenactnment of former 59 Pa.C.S. § 702.

15 Pa.C.S. 8§ 8703: Substantially a reenactnment of fornmer 59
Pa.C.S. 8 703. The designation of the docunent is changed from
"certificate" to "statement.”

15 Pa.C. S. 8 8704: Reenactnment of former 59 Pa.C. S. § 704.

15 Pa.C.S. § 8705: Reenactnment of fornmer 59 Pa.C. S. § 705,
except that subsection (b)(1) is new and is intended as a
codification of existing |aw. See section 203(3) of the act of

, 1988 (P.L. , No. ), known as the Partnership Act of
1988 (15 P.S. 8§ :

15 Pa.C.S. 8 8706: Reenactnment of former 59 Pa.C.S. § 706.

15 Pa.C.S. § 8707: Derived fromforner 59 Pa.C.S. § 707. The
words "of the partnership in addition to or in contravention of
t he changes” in the second sentence of subsection (a) are
intended as a codification of existing |law. See section 203(3)
of the act of , 1988 (P.L. , No. ), known as the
Partnership Act of 1988 (15 P.S. § ).

Section 105: New.

Section 106: New. Conpare fornmer 15 Pa.C.S. 8 101(c) and 15
P.S. 8 4 note.

Section 107: Derived fromact of Novenber 15, 1972
(P.L.1063, No.271), 8 2 (15 Pa.C.S. 8§ 101 note).

Section 108: Substantially a reenactnent of act of July 10,
1981 (P.L.237, No.77), 8 6 (59 Pa.C.S. A 8 701 note).

Section 109: New.

Dl VI SI ON |

Secti on 201: New.
Secti on 202: New.
Secti on 203: New.
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