PRI OR PRI NTER S NO. 3350 PRINTER S NO. 3637

THE GENERAL ASSEMBLY OF PENNSYLVANIA

HOUSE BILL
No. 2551 =%

I NTRODUCED BY MESSRS. BERSON AND SPENCER, MAY 13, 1980

AS AVENDED ON THI RD CONSI DERATI ON, HOUSE OF REPRESENTATI VES,
JUNE 23, 1980
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AVENDI NG TI TLE 59 (PARTNERSHI PS) OF THE PENNSYLVAN A <—
CONSCLI DATED STATUTES, ADDI NG PROVI SI ONS RELATI NG TO FOREI GN
LI M TED PARTNERSHI PS AND NMAKI NG A CONFORM NG AMENDMENT TO
TITLE 42 AS TO FOREI GN PARTNERSHI PS AND OTHER ENTI Tl ES.

The General Assenbly of the Conmonweal th of Pennsyl vani a

her eby enacts as foll ows:
Seetion—t.—Short-—title- <—
hi hall _be | | I . | he " .
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0 Li cation ¢ : : : I Lol .

11 tees—have beea—patd—tt—shabt—

12 1)—FEndorse—ontheapplecationthewrdfiledi——andthe

13 rerth—day—anrd—year—ef—theH+ng-therest—

14 2y File in this offi t ¢ he dupli  ainal

15 ot —the—apptteat+oen—

16 3 Loy : : :

17 businress—inthis—Comrehwealth—
18 s i linaTI T :

19 . o, I o T  ainal_of 4
20 appteat+en—shatl—bereturnedtothe person—whot+ted-the

21 L ) hi e
22 Seetion5—Name—

23  or ol an_Linitod i : ih el

24 DPepartrent—ef—State—under—anynanre—{whether—or—notit—+sthe
o5 | hich it i : Cini : : on!
26 I nelud I s i | hip" oy et

27 . L | e Lim | hio.
28 Seett+on—6—Changes—and—anerdrents—
29 : . : . i | hip!

30 i . F . . £ ol I |
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10 Fhi-s—aet—shal—take—-effect—in-60-days—

11 SECTION 1. CHAPTER 5 OF TI TLE 59, ACT OF NOVEMBER 25, 1970 <—
12 (P.L.707, NO 230), KNOW AS THE PENNSYLVANI A CONSCLI DATED

13 STATUTES, |S AMENDED BY ADDI NG A SUBCHAPTER TO READ:

14 SUBCHAPTER E

15 FOREI GN LI M TED PARTNERSHI PS

16 SEC.

17 561. FOREIGN LI M TED PARTNERSHI P DEFI NED.

18 562. GOVERNI NG LAW

19 563. REG STRATI ON.

20 564. | SSUANCE OF REG STRATI ON.

21 565. NAME.

22 566. CHANGES AND AMENDMENTS.

23 567. CANCELLATI ON OF REQ STRATI ON.

24 568. TRANSACTI ON OF BUSI NESS W THOUT REG STRATI ON.

25 569. ACTION BY ATTORNEY GENERAL.

26 8§ 561. FOREICGN LIM TED PARTNERSHI P DEFI NED.

27 A FOREIGN LIM TED PARTNERSHI P IS A LI M TED PARTNERSH P FORMED
28 UNDER THE LAWS OF ANY JURI SDI CTI ON OTHER THAN THI S COMVONVEALTH.
29 § 562. GOVERNI NG LAW

30 SUBJECT TO THE CONSTI TUTI ON OF PENNSYLVANI A AND PUBLI C POLI CY
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OF TH S COVMONWEALTH:
(1) THE LAWS OF THE JURI SDI CTI ON UNDER WHI CH A FOREI GN
LI M TED PARTNERSHI P | S ORGANI ZED GOVERN | TS ORGANI ZATI ON AND
| NTERNAL AFFAI RS AND THE LIABILITY OF I TS LI M TED PARTNERS.
(2) A FOREIGN LI M TED PARTNERSHI P MAY NOT BE DEN ED
REG STRATI ON BY REASON OF ANY DI FFERENCE BETWEEN THOSE LAWS
AND THE LAWS OF TH S COMVONVEALTH.
§ 563. REG STRATI ON.

BEFORE TRANSACTI NG BUSI NESS I N TH S COWONWEALTH, A FOREI GN
LI M TED PARTNERSH P SHALL REG STER W TH THE DEPARTMENT OF STATE.
IN ORDER TO REG STER, A FOREIGN LI M TED PARTNERSHI P SHALL SUBM T
TO THE DEPARTMENT OF STATE AN APPLI CATI ON FOR REGQ STRATI ON AS A
FOREI GN LI M TED PARTNERSHI P, SI GNED BY A GENERAL PARTNER AND
SETTI NG FORTH:

(1) THE NAME OF THE FOREI GN LI M TED PARTNERSH P AND, |F
DI FFERENT, THE NAME UNDER WHI CH | T PROPOSES TO TRANSACT
BUSI NESS AND REG STER IN THI S COMVONVEALTH.

(2) THE JURI SDI CTI ON AND DATE COF | TS FORMATI ON.

(3) THE GENERAL CHARACTER OF THE BUSI NESS | T PROPOSES TO
TRANSACT I N THI S COVWONWEALTH, VWH CH SHALL NOT BE ONE WHI CH A
DOVESTI C LI M TED PARTNERSHI P MAY NOT LAWFULLY DO IN THI S
COMVONVEEAL TH.

(4) THE ADDRESS OF THE OFFI CE REQUI RED TO BE MAI NTAI NED
IN THE JURI SDI CTI ON OF | TS ORGANI ZATI ON BY THE LAWS OF THAT
JURI SDI CTI ON OR, |F NOT SO REQUI RED, OF THE PRI NCl PAL OFFI CE
OF THE FOREI GN LI M TED PARTNERSHI P.

(5) | F THE CERTI FI CATE OF LI M TED PARTNERSHI P FI LED I N
THE JURI SDI CTI ON OF ORGANI ZATI ON OF THE FOREI GN LI M TED
PARTNERSHI P | S NOT REQUI RED TO | NCLUDE THE NAMES AND BUSI NESS
ADDRESSES OF THE PARTNERS, A LI ST OF THE NAMES AND BUSI NESS
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ADDRESSES OF ALL PARTNERS.

§ 564. | SSUANCE OF REQ STRATI ON.

UPON THE FI LI NG OF THE APPLI CATI ON FOR REG STRATI ON AS A
FOREI GN LI M TED PARTNERSHI P, THE DEPARTMENT OF STATE SHALL | SSUE
TO THE PARTNERSHI P A CERTI FI CATE OF REG STRATI ON TO TRANSACT
BUSI NESS N TH S COMVONVEALTH.

§ 565. NAME

A FOREI GN LI M TED PARTNERSHI P MAY REG STER W TH THE
DEPARTMENT OF STATE UNDER ANY NAME (WHETHER OR NOT IT IS THE
NAMVE UNDER WVHICH IT IS REA STERED IN I TS JURI SDI CTI ON OF
ORGANI ZATI ON) THAT | NCLUDES THE WORDS "LI M TED PARTNERSHI P AND
THAT COULD BE USED BY A DOVESTI C LI M TED PARTNERSHI P.

§ 566. CHANGES AND AMENDMENTS.

I F ANY STATEMENT | N THE APPLI CATI ON FOR REGQ STRATI ON OF A
FOREI GN LI M TED PARTNERSH P WAS FALSE WHEN MADE OR ANY
ARRANCGEMENTS OR OTHER FACTS DESCRI BED HAVE CHANGED, MAKI NG THE
APPLI CATI ON | NACCURATE | N ANY RESPECT, THE FOREI GN LI M TED
PARTNERSH P SHALL PROMPTLY FILE I N THE OFFI CE OF THE DEPARTMENT
OF STATE A CERTI FI CATE, SI GNED BY A GENERAL PARTNER, CORRECTI NG
THE STATEMENT.

§ 567. CANCELLATI ON CF REG STRATI ON.

A FOREI GN LI M TED PARTNERSHI P MAY CANCEL | TS REG STRATI ON BY
FI LI NG WTH THE DEPARTMENT OF STATE A CERTI FI CATE OF
CANCELLATI ON SI GNED BY A GENERAL PARTNER.

§ 568. TRANSACTI ON OF BUSI NESS W THOUT REG STRATI ON.

(A) MAI NTENANCE OF ACTI ONS PRCHI BI TED. - - A FOREI GN LI M TED
PARTNERSHI P TRANSACTI NG BUSI NESS IN TH S COMMONVWEALTH MAY NOT
MAI NTAI N ANY ACTI ON | N ANY COURT OF THI 'S COMVONVEALTH UNTIL IT
HAS REG STERED IN TH S COVMONWEAL TH.

(B) CONTRACTS AND DEFENSE OF ACTI ONS. --THE FAI LURE OF A

19800H2551B3637 - 7 -



FOREI GN LI M TED PARTNERSH P TO REG STER I N TH S COMVONVEALTH
DCES NOT | MPAIR THE VALI DI TY OF ANY CONTRACT OR ACT OF THE
FOREI GN LI M TED PARTNERSH P OR PREVENT THE FOREI GN LI M TED
PARTNERSH P FROM DEFENDI NG ANY ACTI ON | N ANY COURT OF THI S
COMVONVEAL TH.

(© LIABILITY OF LIMTED PARTNER --A LI M TED PARTNER OF A
FOREI GN LI M TED PARTNERSHI P IS NOT LI ABLE AS A GENERAL PARTNER
OF THE FOREI GN LI M TED PARTNERSHI P SOLELY BY REASON OF THE
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FOREI GN LI M TED PARTNERSHI P HAVI NG TRANSACTED BUSI NESS IN THI S

=Y
o

COMVONVEALTH W THOUT REG STRATI ON.

=
=

§ 569. ACTI ON BY ATTORNEY GENERAL.

=
N

THE ATTORNEY GENERAL MAY BRI NG AN ACTI ON TO RESTRAIN A

=
w

FOREI GN LI M TED PARTNERSH P FROM TRANSACTI NG BUSI NESS I N THI S

H
o

COMMONVEALTH I N VI OLATI ON OF THI S SUBCHAPTER.

=Y
(63}

SECTION 2. SECTION 5301 OF TITLE 42 | S AMENDED TO READ:

=Y
(e}

§ 5301. PERSONS.

=
\l

(A) CENERAL RULE. --THE EXI STENCE OF ANY OF THE FOLLOW NG

=Y
oo

RELATI ONSHI PS BETWEEN A PERSON AND THI S COVMONWEALTH SHALL

=
O

CONSTI TUTE A SUFFI CI ENT BASI S OF JURI SDI CTI ON TO ENABLE THE

N
o

TRI BUNALS OF TH S COMWWONVWEALTH TO EXERCI SE GENERAL PERSONAL

N
=

JURI SDI CTI ON OVER SUCH PERSON, OR H' S PERSONAL REPRESENTATI VE | N

N
N

THE CASE OF AN | NDI VI DUAL, AND TO ENABLE SUCH TRI BUNALS TO

N
w

RENDER PERSONAL ORDERS AGAI NST SUCH PERSON COR REPRESENTATI VE:

N
~

(1) | NDI VI DUALS. - -

N
(63}

(1) PRESENCE IN TH S COWONWEALTH AT THE TI ME WHEN

N
(e}

PROCESS | S SERVED.

N
~

(1) DOMCLE INTH S COWONVEALTH AT THE TI ME WHEN

N
oo

PROCESS | S SERVED.

N
(o]

(I''1') CONSENT, TO THE EXTENT AUTHCRI ZED BY THE
30 CONSENT.
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(2) CORPORATI ONS. - -
(1) 1 NCORPORATI ON UNDER OR QUALI FI CATI ON AS A
FOREl GN CORPORATI ON UNDER THE LAWS OF THI' S COMVONWEALTH.
(11) CONSENT, TO THE EXTENT AUTHORI ZED BY THE
CONSENT.
(111) THE CARRYI NG ON OF A CONTI NUOUS AND SYSTEMATI C
PART OF | TS GENERAL BUSI NESS W THI N THI S COVVONVEAL TH.
(3) PARTNERSHI PS, LI M TED PARTNERSHI PS, PARTNERSH P
ASSOCI ATI ONS, PROFESSI ONAL ASSOCI ATI ONS, UNI NCORPORATED
ASSOCI ATI ONS AND SI M LAR ENTI TI ES. - -
(1) FORMATI ON UNDER OR QUALI FI CATI ON AS A FOREI GN

ENTI TY UNDER THE LAWS OF TH S COMVONVEALTH.

(1'l') CONSENT, TO THE EXTENT AUTHORI ZED BY THE
CONSENT.
(1'11) THE CARRYI NG ON OF A CONTI NUOUS AND SYSTEMATI C
PART OF I TS GENERAL BUSI NESS WTHI N THI S COMVONVEALTH.
(B) SCOPE OF JURI SDI CTI ON. - - WHEN JURI SDI CTI ON OVER A PERSON

| S BASED UPON THI S SECTI ON ANY CAUSE OF ACTI ON MAY BE ASSERTED
AGAI NST H'M WHETHER OR NOT AR SI NG FROM ACTS ENUMERATED I N THI S
SECTI ON. DI SCONTI NUANCE OF THE ACTS ENUVERATED | N SUBSECTI ON
(A)(2)(1) AND (I11) AND (A)(3)(1) AND (111) SHALL NOT AFFECT
JURI SDI CTI ON W TH RESPECT TO ANY ACT, TRANSACTI ON OR OM SSI ON
OCCURRI NG DURI NG THE PERI OD SUCH STATUS EXI STED.

SECTION 3. TH S ACT SHALL TAKE EFFECT | N 60 DAYS.
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