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THE GENERAL ASSEMBLY OF PENNSYLVANIA

HOUSE BILL
No. 2852 5

| NTRODUCED BY STERN, CREI GHTON, BUNT, CALTAG RONE, GODSHALL
R M LLER, CAPPELLI, DENLINCER, SONNEY, SAYLOR, TURZAI, LEH
HALUSKA, BELFANTI, KOTI K, G NGRI CH, RElICHLEY, SATHER AND
CRAHALLA, JUNE 28, 2006

REFERRED TO COW TTEE ON COVMERCE, JUNE 28, 2006

AN ACT

Amending Titles 15 (Corporations and Uni ncor por at ed
Associ ations) and 54 (Nanes) of the Pennsylvani a Consol i dated
Statutes, further providing for definitions; further
providing, in registered limted liability partnerships, for
ownership of certain professional partnerships, for scope,
for definitions, for limtation on liability of partners, for
l[iability of withdrawi ng partner, for foreign registered
l[imted liability partnerships, for annual registration;
further providing, in general partnerships, for definitions,
for rules of construction; providing, inlimted
partnershi ps, for advertisenent; further providing,
limted partnerships, for assignnment of partnership
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13 and for changes and anendnents; further providing, in
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[imted
liability conpanies, for definitions and i ndex of

definitions; providing, inlimted liability conpanies, for
val i dation of prohibitions of assignnments; further providing,
inlimted liability conpanies, for operating agreenent, for
managenent, for limtation on dissociation or assignment of
menbership interest and for dissolution; providing, in
limted liability conpanies, for advertisenent; further

21 providing, inlimted liability conpanies, for distribution
22 of assets upon dissolution and for certificate of

23 di ssolution; further providing, in business trusts, for

24 l[iability of trustees and beneficiaries; further providing,
25 in nanes, for definitions; and further providing, in

26 corporate and ot her associ ation nanes, for register

27 est abl i shnent .

28 The General Assenbly of the Conmonweal th of Pennsyl vani a

29 hereby enacts as follows:



Section 1. The definition of "limted liability conpany” in
section 102 of Title 15 of the Pennsylvani a Consol i dated
Statutes is anmended and the section is anmended by addi ng
definitions to read:

§ 102. Definitions.

Subj ect to additional or inconsistent definitions contained
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:

* * %

"Bankrupt." A person who is the subject of any of the

(1) An order for relief or a voluntary case under 11

U S.C. (relating to bankruptcy).

(2) A conparable order or case under a State insol vency

statute.

"Limted liability conpany.” A donestic or foreign limted
liability conpany as defined in section 8903 (relating to
definitions [and index of definitions]).

"Oficially publish.” Publish in two newspapers of general

circulation in the English | anguage in the county in which the

regi stered office of the association is |located or, in the case

of a proposed association, will be | ocated, one of which nust be

the | egal newspaper, if any, designated by the rules of court

for the publication of |legal notices. If there is only one

newspaper of general circulation in the county, adverti senent in

t hat newspaper is sufficient. |If no other frequency is
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specified, the notice nust be published one time. See section

109(a)(2) (relating to nane of commercial reqi stered office

provider in lieu of reqi stered address).

* * %

Section 2. Section 8105 of Title 15 is anended to read:
§ 8105. Omnership of certain professional partnerships.

Except as ot herw se provided by statute, rule or regulation
applicable to a particular profession, all of the ultinmate
beneficial owners of the partnership interests in a partnership
that renders one or nore restricted professional services shal
be |icensed persons. As used in this section, the term
"restricted professional services" shall have the nmeaning
specified in section 8903 (relating to definitions [and index of
definitions]).

Section 3. Section 8201(e) of Title 15 is amended and
subsection (a) is anended by addi ng a paragraph to read:

§ 8201. Scope.

(a) Application of subchapter.--This subchapter applies to a
general or limted partnership forned under the laws of this
Commonweal th that registers under this section. Any partnership
that desires to register under this subchapter or to anend or
termnate its registration shall file in the Departnent of State
a statenment of registration, amendnent or term nation, as the
case may be, which shall be signed by a general partner and
shal |l set forth

* * %

(5) |If the partnership is a restricted professional

partnership, a statenent identifying the type of restricted

pr of essi onal services to be rendered by the partnership.

* * %
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1 (e) Prohibited termnation.--A registration under this

2 subchapter nmay not be termnated while the partnership is a

3 bankrupt [as that termis defined in section 8903 (relating to

4 definitions and index of definitions)]. See section 8221(f)

5 (relating to annual registration).

6 * x *

7 Section 4. Section 8202 of Title 15 is anmended by addi ng

8 definitions to read:

9 § 8202. Definitions.

10 The foll ow ng words and phrases when used in this chapter

11 shall have the meanings given to themin this section unless the
12 context clearly indicates otherw se:

13 * x *

14 "Restricted professional partnership." A donestic or foreign
15 registered linmted liability partnership that renders one_or

16 nore restricted professional services.

17 "Restricted professional services." The termshall have the
18 neaning specified in section 8903 (relating to definitions).

19 Section 5. Section 8204 of Title 15 is amended to read:
20 § 8204. Limtation on liability of partners.
21 (a) GCeneral rule.--Except as provided in subsection (b)[,
22 a]
23 (1) A partner in aregistered limted liability
24 partnership that is not a restricted professional partnership
25 shall not be [individually] liable directly or indirectly,
26 whet her by way of indemification, contribution, assessnent
27 or otherwi se, [for debts and obligations] under an order of
28 court or in any other manner for a debt, obligation or
29 liability of, or chargeable to, the partnership, whether
30 sounding in contract or tort or otherw se, that [arise]
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arises fromany negligent or wongful acts or m sconduct
commtted by another partner or other representative of the
partnership while the registration of the partnership under
this subchapter is in effect.

(2) A partner in a restricted professional partnership

shall not be liable directly or indirectly, whether by way of

i ndemnmi fication, contributi on, assessnment or otherw se, under

an order of court or in any other nmanner for a debt,

obligation or liability of any kind of, or chargeable to, the

partnership that arises while the partnership has the status

of a restricted professional partnership or for acts of

anot her partner or other representative of the partnership

commtted while the partnership has the status of a

restricted professional partnership.

(b) Exceptions.--
(2) Subsection (a) shall not affect the liability of a
partner:
(1) Individually for any negligent or wongful acts
or m sconduct conmtted by himor by any person under his
di rect supervision and control.

(ii) For any debts [or], obligations or liabilities

of the partnership[:
(A) arising fromany cause other than those
specified in subsection (a); or
(B)] as to which the partner has agreed in

[witing] record formto be |iable.

(ii1) To the extent expressly undertaken in the
partnership agreenent or the certificate of limted
part nershi p.

(3) Subsection (a) shall not affect in any way:
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(1) the liability of the partnership itself for al

its debts [and], obligations and liabilities;

(ii) the availability of the entire assets of the
partnership to satisfy its debts [and obligations],

obligations and liabilities; or

(i1i1) any obligation undertaken by a partner in

[witing] record formto individually indemify another

partner of the partnership or to individually contribute
toward a liability of another partner.

(4) Subsection (a)(1) shall not affect the liability of

a partner for any debts, obligations or liabilities of the

partnership arising fromany cause ot her than those specified

in subsection (a)(1).

(5) Subsection (a)(2) shall not apply to debts,

obligations or liabilities arising, or acts conmtted, before

(the Leqi sl ati ve Reference Bureau shall insert here the

effecti ve date of subsection (a)(2)).

(c) Continuation of limted liability.--Neither the
term nation of the registration of a partnership under this
subchapter nor the dissolution of the partnership shall affect
the limtation on the liability of a partner in the partnership
under this section [with respect to negligent or wongful acts

or m sconduct occurring] for debts, obligations or liabilities

effect.

(c.1) Proper parties.--A partner in a reqgistered limted

liability partnership is not a proper party to an action or

proceedi ng by or agai nst the partnership, the object of which is

to recover danmages or enforce debts, obligations or liabilities

for which the partner is not |liable under this section.
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(d) Cross reference.--See section 103 (relating to
subordination of title to regulatory |aws).

Section 6. Section 8205(a) and (b)(2), (5) and (7) of Title
15 is anended and the section is anmended by addi ng a subsection
to read:

§ 8205. Liability of w thdraw ng partner.

(a) GCeneral rule.--Except as provided in subsection (b), if
the business of a registered limted liability partnership is
continued wi thout liquidation of the partnership affairs
followi ng the dissolution of the partnership as a result of the
wi t hdrawal for any reason of a partner, the w thdraw ng partner
shall not be [individually] liable directly or indirectly,

whet her by way of indemification, contribution, assessnent or

ot herwi se, under an order of court or in any other nmanner for

of either the dissolved partnership or any partnership
continuing the business if a statenent of withdrawal is filed as
provided in this section.

(b) Exceptions.--Subsection (a) shall not affect the
l[iability of a partner:

* * %

(2) For any debts [or], obligations or liabilities of

the partnership as to which the w thdrawi ng partner has

agreed in [witing] record formto be |iable.

* * %

(5) To the extent a debt [or], obligation or liability

of the partnership has been expressly undertaken by the
partner in the partnership agreenment or the certificate of

limted partnership.

* * %
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(7) For any obligation undertaken by a partner in

[witing] record formto individually indemify another

partner of the partnership or to individually contribute

toward a liability of another partner.

* * %

(h.1) Proper parties.--A partner in a reqgistered limted

liability partnership is not a proper party to an action or

proceedi ng by or agai nst the partnership, the object of which is

to recover danmages or enforce debts, obligations or liabilities

for which the partner is not |liable under this section.

* * %

Section 7. Sections 8211(b)(1) and (c) and 8221 of Title 15
are anmended to read:

§ 8211. Foreign registered [imted liability partnerships.

* x *

(b) Registration to do business.--A foreign registered
limted liability partnership, regardl ess of whether or not it
is also a foreign |imted partnership, shall be subject to
Subchapter K of Chapter 85 (relating to foreign limted
partnerships) as if it were a foreign limted partnership,
except that:

(1) |Its application for registration shall state that it

is aregistered limted liability partnership[.] and, if the

partnership is a restricted professional partnership, shal

also include a statenent to that effect with a bri ef

description of the restricted professional service or

services to be rendered by the partnership.

* * %

(c) Exception.--The liability of the partners in a foreign

registered limted liability partnership shall be governed by
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the laws of the jurisdiction under which it is organi zed, except

that the partners in a foreign registered limted liability

partnership that is not a restricted professional partnership

shall not be entitled to greater protection fromliability than

is available to the partners in a donestic registered limted

l[iability partnership that is not a restricted professional

part ner ship.

§ 8221. Annual registration.

(a) GCeneral rule.--Every donestic registered limted
l[iability partnership in existence on Decenber 31 of any year
and every foreign registered Iimted liability partnership that
is registered to do business in this Cormonweal th on Decenber 31
of any year shall file in the Departnent of State with respect
to that year, and on or before April 15 of the follow ng year, a
certificate of annual registration on a form provided by the
departnment, signed by a general partner and acconpani ed by the
annual registration fee prescribed by subsection (b). The
departnment shall not charge a fee other than the annual
registration fee for filing the certificate of annual
regi stration.

(b) Annual registration fee.--

(1) The annual registration fee to be paid when filing a
certificate of annual registration shall be equal to [a] the

base fee [of $200] set forth in paragraph (2) or (3) tinmes

t he nunber of persons who were general partners of the
partnership on Decenber 31 of the year with respect to which
the certificate of annual registration is being filed and
who:

(i) in the case of a natural person, had his

princi pal residence on that date in this Commonweal th; or

20060H2852B4406 - 9 -
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(ii) in the case of any other person, was
i ncorporated or otherw se organi zed or existing on that
date under the laws of this Conmonwealt h.

(2) The base fee [of $200] for a partnership that is not

a restricted professional partnership shall be $240 and shal

be increased on Decenber 31, [1997] 2005, and Decenber 31 of
every third year thereafter by the percentage increase in the
Consuner Price Index for Urban Wrkers during the nost recent
three cal endar years for which that index is available on the
date of adjustnent. Each adjustnent under this paragraph
shal | be rounded up to the nearest $10.

(3) The base fee for a restricted professi onal

partnership shall be $300 and shall be increased on Decenber

31, 2008, and Decenber 31 of every third year thereafter by

t he percentage i ncrease in the Consuner Price |ndex for Urban

Workers during the nost recent three cal endar years for which

that index is avail able on the date of adjustnment. Each

adj ust nent under this paragraph shall be rounded up to the

near est $10.

(c) Notice of annual registration.--Not |ater than February
1 of each year, the departnent shall give notice to every
partnership required to file a certificate of annual
registration with respect to the preceding year of the
requirenent to file the certificate. The notice shall state the
anount of the base fee payabl e under subsection (b)(1), as
adj usted pursuant to subsection (b)(2) or (3), if applicable,
and shall be acconpanied by the formof certificate of annual
registration to be filed. Failure by the departnent to give
notice to any party, or failure by any party to receive notice,

of the annual registration requirenent shall not relieve the

20060H2852B4406 - 10 -



1 party of the obligation to file the certificate of annual

2 registration.

3 (d) Credit to Corporation Bureau Restricted Account.--The

4 annual registration fee shall not be deened to be an anount

5 received by the departnent under Subchapter C of Chapter 1 for

6 purposes of section 155 (relating to disposition of funds),

7 except that $25 of the fee shall be credited to the Corporation
8 Bureau Restricted Account.

9 (e) Failure to pay annual fee.--

10 (1) Failure to file the certificate of annual

11 registration required by this section for five consecutive

12 years shall result in the automatic term nation of the status
13 of the registered [imted liability partnership as such. In
14 addi tion, any annual registration fee that is not paid when
15 due shall be a lien in the manner provided in this subsection
16 fromthe tinme the annual registration fee is due and payabl e.
17 If a certificate of annual registration is not filed within
18 30 days after the date on which it is due, the departnent

19 shal | assess a penalty of $500 agai nst the partnership, which
20 shall also be a lien in the manner provided in this
21 subsection. The inposition of that penalty shall not be
22 construed to relieve the partnership fromliability for any
23 ot her penalty or interest provided for under other applicable
24 I aw.
25 (2) |If the annual registration fee paid by a registered
26 l[imted liability partnership is subsequently determ ned to
27 be | ess than shoul d have been paid because it was based on an
28 i ncorrect nunber of general partners or was ot herw se
29 incorrectly conputed, that fact shall not affect the
30 exi stence or status of the registered l[imted liability
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partnership as such, but the anmount of the additional annual
regi stration fee that should have been paid shall be a lien
in the manner provided in this subsection fromthe tine the
i ncorrect paynment is discovered by the departnent.

(3) The annual registration fee shall bear sinple
interest fromthe date that it beconmes due and payabl e until
paid. The interest rate shall be that provided for in section
806 of the act of April 9, 1929 (P.L.343, No.176), known as
The Fiscal Code, with respect to unpaid taxes. The penalty
provided for in paragraph (1) shall not bear interest. The
paynent of interest shall not relieve the registered Iimted
l[iability partnership fromliability for any other penalty or
i nterest provided for under other applicable |aw

(4) The lien created by this subsection shall attach to
all of the property and proceeds thereof of the registered
l[imted liability partnership in which a security interest
can be perfected in whole or in part by filing in the
departnment under 13 Pa.C. S. Div. 9 (relating to secured
transactions[; sales of accounts, contract rights and chattel
paper]), whether the property and proceeds are owned by the
partnership at the tinme the annual registration fee or any
penalty or interest beconmes due and payabl e or whether the
property and proceeds are acquired thereafter. Except as
ot herwi se provided by statute, the lien created by this
subsection shall have priority over all other liens, security
interests or other charges, except liens for taxes or other
charges due the Commonweal th. The lien created by this
subsection shall be entered on the records of the departnent
and i ndexed in the sane manner as a financing statenment filed

under 13 Pa.C.S. Div. 9. At the tinme an annual registration

20060H2852B4406 - 12 -
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fee, penalty or interest that has resulted in the creation of

a lien under this subsection is paid, the departnment shal

termnate the lien with respect to that annual registration

fee, penalty or interest without requiring a separate filing
by the partnership for that purpose.

(5) |If the annual registration fee paid by a registered
l[imted liability partnership is subsequently determ ned to
be nore than shoul d have been paid for any reason, no refund
of the additional fee shall be nade.

(6) Termnation of the status of a registered limted
liability partnership as such, whether voluntarily or
involuntarily, shall not release it fromthe obligation to
pay any accrued fees, penalties and interest and shall not
rel ease the lien created by this subsection.

(f) Exception for bankrupt partnerships.--A partnership that
woul d ot herwi se be required to pay the annual registration fee
set forth in subsection (b) shall not be required to pay that
fee with respect to any year during any part of which the
partnership is a bankrupt [as defined in section 8903 (relating
to definitions and index of definitions)]. The partnership
shall, instead, indicate on its certificate of annua
registration for that year that it is exenpt from paynent of the
annual registration fee pursuant to this subsection. If the
partnership fails to file tinmely a certificate of annual
registration, a lien shall be entered on the records of the
department pursuant to subsection (e) which shall not be renoved
until the partnership files a certificate of annual registration
indicating its entitlenent to an exenption from paynent of the
annual registration fee as provided in this subsection. See

section 8201(e) (relating to scope).
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Section 8. The definition of "bankrupt” in section 8302 of
Title 15 is anended to read:

§ 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." Includes bankrupt under the Bankruptcy Code (11
U S. C 8 101 et seq.) or insolvent under any State insolvency
act . |

* x *

Section 9. Section 8304 of Title 15 is anmended by adding a
subsection to read:

§ 8304. Rules of construction.

* * %

(c) Validation of prohibition of assignnents.--

(1) The provisions of 13 Pa.C.S. 88 9406 (relating to

di scharge of account debtor; notification of assignnent;

identificati on and proof of assignment; restrictions on

assi gnnent of accounts, chattel paper, paynent intangi bl es

and proni ssory notes ineffective) and 9408 (relating to

restricti ons on assi gnnent of prom ssory notes, health-care-

i nsurance recei vabl es and certain general intangibles

i neffective) shall not apply to any interest in a donestic

partnership, including any right, power and interest arising

under a partnership agreenent or this part.

(2) This subsection shall be construed to prevail over

13 Pa.C.S. 88 9406 and 9408.

Section 10. Section 8503(b) of Title 15 is anended by addi ng
a definition to read:

8§ 8503. Definitions and i ndex of definitions.
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* * %

(b) Index of definitions.--Qher definitions applying to
this chapter and the sections in which they appear are:

* * %

"Bankrupt." Section 102.

* * %

Section 11. Title 15 is anmended by adding a section to read:

§ 8511.1. Advertisenent.

(a) Requirenent.--The prospective partners or the limted

partnership nust officially publish a notice of intent to file

or of filing a certificate of |limted partnership.

(b)Y Tine.--The notice nay appear prior to or after the

certificate is filed with the departnent.

(c) Content.--The notice shall set forth briefly:

(1) The nane of the |limted partnership.

(2) The fact that the limted partnership is forned

under Chapter 85 (relating to |limted partnerships).

(d) Transitional rule.--This section does not apply to a

limted partnership whose certificate of limted partnership is

filed on or before (the Legi sl ati ve Ref erence Bureau shal

insert here the effective date of this section).

Section 12. Section 8562(a) of Title 15 is anended and the
section is anended by addi ng a subsection to read:
§ 8562. Assignnent of partnership interest.
(a) GCeneral rule.--Except as otherw se provided in the
partnership 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

20060H2852B4406 - 15 -



1 become or to exercise any rights of a partner;

2 (3) an assignnent entitles the assignee to share in such
3 profits and | osses, to receive such distributions, and to

4 recei ve such allocations of inconme, gain, |oss, deduction, or
5 credit or simlar itemto which the assignor was entitled, to
6 t he extent assigned; [and]

7 (4) a partner ceases to be a partner and to have the

8 power to exercise any rights or powers of a partner upon

9 assignnment of all of his partnership interest[.]; and

10 (5) the pledge of, or granting of a security interest,
11 lien or other encunbrance in or against, any or all of the

12 partnership interest of a partner shall not cause the partner
13 to cease to be a partner or to have the power to exercise any
14 rights or powers of a partner.

15 * %k

16 (d) Validation of prohibition of assignnents.--

17 (1) The provisions of 13 Pa.C.S. 88 9406 (relating to

18 di scharge of account debtor; notification of assignnent;

19 identification and proof of assignnent; restrictions on
20 assi gnnment of accounts, chattel paper, paynent intangibles
21 and prom ssory notes ineffective) and 9408 (relating to
22 restrictions on assignnent of pronmi ssory notes, health-care-
23 i nsurance receivables and certain general intangibles
24 ineffective) shall not apply to any interest in a donestic
25 limted partnership, including any right, power and interest
26 arising under a partnership agreenent or this part.
27 (2) This subsection shall be construed to prevail over
28 13 Pa.C. S. 88 9406 and 9408.
29 Section 13. Title 15 is anended by adding a section to read:

30 8§ 8573.1. Advertisenent.
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(a) Requirenent.--The linted partnership nust pronptly

cause notice of the winding up proceedings to be officially

(b) Content.--The notice shall set forth briefly:

(1) The nane of the |limted partnership.

(2) The fact that winding up of the limted partnership

has commenced.

(c) Transitional rule.--This section does not apply to

winding up of alimted partnership that is conmenced on or

before (the Legi sl ati ve Reference Bureau shall insert here the

effective date of this section).

Section 14. Section 8585 of Title 15 is amended by addi ng a
subsection to read:

§ 8585. Changes and anendments.

* * %

(b.1) Reqgistered office.--A qualified foreign limted

partnership may, fromtine to tine, change the address of its

regi stered office in the nanner provided by section 8506(b)

(relating to reqgi stered office).

* * %

Section 15. Title 15 is anmended by adding a section to read:

§ 8590.1. Advertisenent.

(a) Reqgistration.--

(1) A foreign limted partnership nust officially

publish notice of its intention to apply or its application

for registration as a foreign |limted partnership.

(2) The notice may appear prior to or after the

application for reqistration has been filed with the

depart nent.

(3) The notice shall set forth briefly:
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(i) The nane of the foreign limted partnership and

the jurisdiction under the laws of which it is forned.

(ii) The fact that the foreign |limted partnership

will apply or has applied for regi strati on under

Subchapter K of Chapter 85 (relating to foreign limted

part nershi ps).

(iii) The address, including street and nunber, if

any, of its principal office under the | aws of the

jurisdiction in which it is forned.

(iv) Subject to section 109 (relating to nane of

commercial regi stered office provider in |lieu of

regi stered address), the address, including street and

nunber, if any, of its proposed regi stered office in this

Commpnweal t h.

(4) This subsecti on does not apply to an application for

regi stration that is filed on or before (the Legi sl ative

Ref erence Bureau shall insert here the effective date of this

(b)) Wthdrawal . - -

(1) A qualified foreign limted partnershi p nust

officially publish notice of its intention to withdraw from

doi ng business in this Commbnweal t h.

(2) The notice shall set forth briefly:

(i) The nane of the foreign limted partnership and

the jurisdiction under the laws of which it is forned.

(ii) The address, including street and nunber, if

any, of its principal office under the | aws of the

jurisdiction in which it is forned.

(iii) Subject to section 109, the address, incl uding

street and nunber, if any, of its |last reqgi stered office
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1 in this Conmonwealt h.

2 (3) This subsection does not apply to a qualified

3 foreign limted partnership that withdraws from doi ng

4 business in this Conmobnwealth on or before (the Legislative
5 Ref erence Bureau shall insert here the effective date of this
6 section).

7 Section 16. Section 8903 heading and the definitions of

8 "bankrupt" and "obligation"” in subsection (a) and subsection (b)
9 of Title 15 are anended to read:

10 8§ 8903. Definitions [and index of definitions].

11 (a) [Definitions] Ceneral definitions.--The foll ow ng words
12 and phrases when used in this chapter shall have the neanings
13 given to themin this section unless the context clearly

14 indicates otherw se:

15 ["Bankrupt." A person who is the subject of:

16 (1) an order for relief or a voluntary case under 11

17 US.C (relating to bankruptcy);

18 (2) a conparable order or case under a successor statute
19 of general application; or
20 (3) a conparable order or case under a State insolvency
21 act . |
22 * x *
23 ["Ooligation.™ [Includes a note or other form of
24 i ndebt edness, whether secured or unsecured.]
25 * x *
26 (b) Index of other definitions.--CQher definitions applying
27 to this chapter and the sections in which they appear are:
28 "Act" or "action." Section 102.
29 "Bankrupt." Section 102.
30 "Departnent."” Section 102.
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1 "Li censed person." Section 102.

2 "Cbligation." Section 102.

3 "Prof essional services." Section 102.

4 Section 17. Title 15 is anmended by addi ng sections to read:
5 8§ 8909. Validation of prohibitions of assignnents.

6 (a) General rule.--The provisions of 13 Pa.C S. 88 9406

7 (relating to discharge of account debtor; notification of

8 assignnent; identification and proof of assignnent; restrictions
9 on assignnent of accounts, chattel paper, paynent intangibles
10 and promi ssory notes ineffective) and 9408 (relating to

11 restrictions on _assignnent of prom ssory notes, health-care-

12 insurance receivables and certain general intangibles

13 ineffective) shall not apply to any interest in a donestic

14 limted liability conpany, including any right, power and

15 interest arising under an operating agreenent or this part.

16 (b) Construction.--This section shall be construed to

17 prevail over 13 Pa.C S. 88 9406 _and 9408.

18 § 8912.1. Advertisenent.

19 (a) Requirenent.--The organizers or the limted liability
20 conpany nust officially publish a notice of intent to file or of
21 filing a certificate of organization.
22 (b) Tine.--The notice nay appear prior to or after the
23 certificate is filed with the departnent.
24 (c) Content.--The notice shall set forth briefly:
25 (1) The nane of the conpany.
26 (2) The fact that the conpany is organi zed under the act
27 of Decenber 7, 1994 (P.L.703, No.106), known as the Limted
28 Liability Conpany Act.
29 (d) Transitional rule.--This section does not apply to a
30 |limted liability conpany whose certificate of organization is
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filed on or before (the Legi sl ati ve Ref erence Bureau shal

insert here the effective date of this section).

Section 18. Sections 8916(a) and (b), 8941 (b), 8948 and
8971 of Title 15 are amended to read:
§ 8916. (Qperating agreenent.

(a) GCeneral rule.--The operating agreenent of a limted

liability conpany need not be in [witing] record form except

where this chapter refers to a [witten] provision of the

operating agreenment in witing or record form If a [witten]

provision in record formof an operating agreenent provides that

[it] the operating agreenent cannot be anended or nodified

except in witing or record form an oral agreenent, anendnent

or nodification shall not be enforceable. The certificate of

organi zati on or operati ng agreenent nay not authorize an oral

agreenent on any subject that this chapter requires to be dealt

with in witing or record form See section 107(b) (relating to

formof records).

(b) Freedom of contract.--An operating agreenment may contain

any provision adopted by the nenbers for the regulation of the

internal affairs of alimted liability conpany [adopted by the
menbers], whether or not specifically authorized by or in
contravention of this chapter, except where this chapter:
(1) refers only to arule as set forth in the
certificate of organization; or
(2) expressly provides that the operating agreenent
shall not relax or contravene any provision on a specified
subj ect .

* * %

§ 8941. Managenent.

* * %
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2
3
4
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-
8
9

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

(b) Managers.--The certificate of organization may provide
t hat managenent of a conpany shall be vested, to the extent

provided in, or pursuant to, the certificate of organization, in

one or nore nanagers.
* %
§ 8948. Limtation on dissociation [or assignnent of menbership
interest].
[ Not wi t hst andi ng anything to the contrary set forth in this
part, an operating agreenment may provide that a nmenber nay not]

(a) GCeneral rule.--A nenber nmay voluntarily dissociate from

[the] a limted liability conmpany [or assign his nenbership
interest] prior to the dissolution and w nding-up of the
conpany[, and an attenpt by a nenber to dissociate voluntarily
fromthe conpany or to assign his nenbership interest in

vi ol ation of the operating agreenment shall be ineffective.] only

at the tinme or upon the happeni ng of events specified in record

formin the operati ng agreenent.

(b)Y Transitional rule.--This section applies to all linmted

liability conpanies forned after Decenber 31, 2006. If the

operati ng agreenent of a conpany forned before January 1, 2007,

did not on Decenber 31, 2006, specify in record formthe tine or

the events upon the happeni ng of which a nenber coul d di ssoci ate

or a definite tine for the dissolution and wi ndi ng up of the

conpany, the provisions of this section that were in effect

prior to January 1, 2007, shall apply until such tinme, if any,

as the operating agreenent is anended in record form after

January 1, 2007, to specify:

(1) a tine or the events upon the happening of which a

menber nay di ssoci at €;

(2) a definite time for the dissolution and w ndi ng up
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of the conpany; or

1
2 (3) that this section as effective January 1, 2007,
3

shall apply to the conpany.

4 § 8971. Dissolution.
5 (a) GCeneral rule.--Alimted liability conpany is dissol ved
6 and its affairs shall be wound up upon the happening of the

7 first to occur of the follow ng events:

8 (1) At the tinme or upon the happening of events

9 specified in the certificate of organization.

10 (2) At the tinme or upon the happening of events

11 specified in [witing] record formin the operating

12 agr eenent .

13 (3) Except as otherwi se provided in the operating

14 agreenent, by the [unaninous witten agreenment] vote or

15 consent of [all] the nenbers.

16 [(4) Except as otherwi se provided in witing in the

17 operating agreenent, upon a nmenber becom ng a bankrupt or
18 executing an assignnment for the benefit of creditors or the
19 death, retirenment, insanity, resignation, expulsion or

20 di ssolution of a nmenber or the occurrence of any other event
21 that term nates the continued nenbership of a nmenber in the
22 conpany unl ess the busi ness of the conpany is continued by
23 the vote or consent of a mpjority in interest, or such

24 greater nunber as shall be provided in witing in the

25 operating agreenent, of the remaining nenbers given within
26 180 days follow ng such event.]

27 (5) Entry of an order of judicial dissolution under

28 section 8972 (relating to judicial dissolution).

29 (b) Perpetual existence.--[The certificate of organization

30 may provide that the conpany shall have perpetual existence, in
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1 which case subsection (a)(4) shall not be applicable to the

2 conpany.] Except as otherw se provided in record formin the
3 operating agreenent, a limted liability conpany has perpetual
4 existence, subject to the power of the Ceneral Assenbly under
5 the Constitution of Pennsylvani a.

6 Section 19. Title 15 is anmended by adding a section to read:
7 8§ 8973.1. Advertisenent.

8 (a) Requirenent.--The limted liability conpany nust

9 pronptly cause notice of the winding up proceedings to be

10 officially published.

11 (b) Content.--The notice shall set forth briefly:

12 (1) The nane of the linmted liability conpany.

13 (2) The fact that winding up of the conpany has

14 commenced.

15 (c) Transitional rule.--This section does not apply to

16 winding up of a limted liability conpany that is conmenced on
17 or before (the Legislative Reference Bureau shall insert here
18 the effective date of this section).

19 Section 20. Sections 8974 and 8975(a) of Title 15 are
20 anended to read:
21 § 8974. Distribution of assets upon dissol ution.
22 (a) GCeneral rule.--In settling accounts after dissolution,
23 the liabilities of the |limted liability conpany shall be
24 entitled to paynent in the follow ng order:
25 (1) Those to creditors, including nmenbers or managers
26 who are creditors, in the order of priority as provided by
27 law, in satisfaction of the liabilities of the conpany,
28 whet her by paynment or the nmaking of [reasonabl e] adequate
29 provi sion for paynment thereof, other than liabilities for
30 di stributions to nmenbers under section 8932 (relating to
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di stributions and allocation of profits and | osses) or 8933
(relating to distributions upon an event of dissociation).
(2) Unless otherw se provided in the operating
agreenent, to nenbers and former menbers in satisfaction of
liabilities for distributions under section 8932 or 8933.
(3) Unless otherwi se provided in the operating
agreenent, to nenbers in respect of:
(i) Their contributions to capital.
(ii) Their share of the profits and ot her
conpensati on by way of incone on their contributions.
(b) Provision for clainms.--A conpany that has dissol ved
shall pay or make [reasonabl e] adequate provision to pay al
clainms and obligations, including all contingent, conditional or
unmat ured cl ai ns and obligations, known to the conpany and al
claims and obligations that are known to the conpany but for
which the identity of the claimant is unknown. |If there are
sufficient assets, such clains and obligations shall be paid in
full, and any such provision for paynent nade shall be made in
full. If there are insufficient assets, such clains and
obl i gations shall be paid or provided for according to their
priority and, anmong clains and obligations of equal priority,
ratably to the extent of assets avail able therefor. Unless
ot herwi se provided in the operating agreenent, any renaining
assets shall be distributed as provided in this chapter. Any

liquidating trustee or other person winding up the affairs of a

conpany who has conplied with this section shall not be
personally liable to the claimants of the dissolved conpany by
reason of his actions in w nding up the conpany.

§ 8975. Certificate of dissolution.

(a) GCeneral rule.--Wen all debts, liabilities and
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obligations of the limted liability conpany have been paid and
di scharged or adequate provision has been nmade therefor and al
of the remai ning property and assets of the conpany have been

distributed to the nenbers, or in case its assets are not

sufficient to discharge its debts, liabilities and obligati ons,

when all the assets have been fairly and equitably applied, as

far as they will go, to the paynent of such debts, liabilities

and obligations, a certificate of dissolution shall be executed

by the conpany. The certificate of dissolution shall set forth:
(1) The nane of the conpany.
(2) [That] A statenent that:

(i) all debts, obligations and liabilities of the
conpany have been paid and di scharged or that adequate
provi si on has been made therefor[.]; or

(ii) the assets of the conpany are not sufficient to

di scharge its debts, liabilities and obligati ons, and

that all the assets of the conpany have been fairly and

equi tably applied, as far as they will go, to the paynent

of such debts, liabilities and obligations.

(3) That all the renmaining property and assets of the
conpany have been distributed anong its nenbers in accordance
with their respective rights and interests.

(4) That there are no actions pendi ng agai nst the
conmpany in any court or that adequate provision has been nmade
for the satisfaction of any judgnent that may be entered
against it in any pending action.

* x *
Section 21. Title 15 is anended by adding a section to read:

§ 8983. Advertisenent.

(a) Reqgistration.--
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(1) A foreign limted liability conpany nust officially

publish notice of its intention to apply or its application

for registration as a foreign limted liability conpany.

(2) The notice may appear prior to or after the

application for reqistration has been filed with the

depart nent.

(3) The notice shall set forth briefly:

(i) The nane of the conpany and the jurisdiction

under the laws of which it is organi zed.

(ii) The fact that the conpany will apply or has

applied for regi strati on under Subchapter J of Chapter 89

(relating to forei gn conpani es).

(iii) The address, including street and nunber, if

any, of its principal office under the | aws of the

jurisdiction in which it is organi zed.

(iv) Subject to section 109 (relating to nane of

commercial regi stered office provider in |lieu of

regi stered address), the address, including street and

nunber, if any, of its proposed regi stered office in this

Commpnweal t h.

(4) This subsecti on does not apply to an application for

regi stration that is filed on or before (the Legi sl ative

Ref erence Bureau shall insert here the effective date of this

(b) Wthdrawal . --

(1) A qualified foreign limted liability conpany nust

officially publish notice of its intention to withdraw from

doi ng business in this Commpbnweal t h.

(2) The notice shall set forth briefly:

(i) The nane of the foreign limted liability
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conpany and the jurisdiction under the | aws of which it

is organi zed.

(ii) The address, including street and nunber, if

any, of its principal office under the | aws of the

jurisdiction in which it is organi zed.

(iii) Subject to section 109, the address, incl uding

street and nunber, if any, of its |last reqgi stered office

in this Conmbnweal t h.

(3) This subsection does not apply to a qualified

foreign limted liability conpany that w thdraws from doi ng

busi ness in this Commonweal th on or before (the Legi sl ative

Ref erence Bureau shall insert here the effective date of this

Section 22. Section 9506(f) of Title 15 is anended to read:
§ 9506. Liability of trustees and beneficiaries.

* %k

(f) Perm ssible beneficiaries.--Except as otherw se provided
by a statute, rule or regulation applicable to a particul ar
profession, all of the ultimte beneficial owners of interests
in a business trust that renders one or nore restricted
prof essi onal services shall be |icensed persons. As used in this
subsection, the term"restricted professional services" shal
have the neaning specified in section 8903 (relating to
definitions [and index of definitions]).

* %k

Section 23. The definition of "donestic corporation not-for-
profit”™ in section 101 of Title 54 is anmended to read
§ 101. Definitions.

Subj ect to additional definitions contained in subsequent

provisions of this title which are applicable to specific

20060H2852B4406 - 28 -



© 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

provisions of this title, the follow ng words and phrases when
used in this title shall have, unless the context clearly
i ndi cates ot herw se, the neanings given to themin this section:
* %
"Donestic corporation not-for-profit."” A domestic
corporation [not-for-profit as defined in 15 Pa.C. S. § 1103

(relating to definitions).] not incorporated for a purpose or

pur poses i nvol ving pecuniary profit, incidental or otherw se.

* * %

Section 24. Section 501(a)(5) and (7) of Title 54 are
amended to read:

§ 501. Register established.

(a) GCeneral rule.--Aregister is established by this chapter
whi ch shall consist of such of the foll owi ng names as are not
del eted therefrom by operation of section 504 (relating to
effect of failure to make filings) or 506 (relating to voluntary
term nation of registration by corporations and ot her
associ ations):

* x *

(5) In the case of a business trust which exists subject
to 15 Pa.C.S. Ch. 95 (relating to business trusts), the nane
of the trust as set forth in the.

(i) instrunent filed in the departnent under 15

Pa.C.S. 8 9503 (relating to docunmentation of trust); or

(ii) application for reqgistration filed under 15

Pa.C.S. § 9507 (relating to forei gn busi ness trusts).

* * %

[(7) In the case of a business trust which exists
subject to 15 Pa.C.S. Ch. 95 (relating to business trusts),

the nane of the trust as set forth in the instrunent filed in
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t he departnent under 15 Pa.C.S. 8 9503 (relating to
docunentation of trust), or in the application for
registration filed pursuant to 15 Pa.C.S. 8 9507 (relating to

forei gn business trusts).]

* * %

o 0o B~ W N

Section 25. This act shall take effect in 60 days.
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