SENATE ANVENDED
PRI OR PRI NTER S NOS. 1036, 1540 PRINTER S NO. 1990

THE GENERAL ASSEMBLY OF PENNSYLVANIA

HOUSE BILL
No. 949 55

| NTRODUCED BY SPENCER AND BERSON, MARCH 23, 1981

SENATOR GEKAS, JUDI Cl ARY, | N SENATE, AS AMENDED, JUNE 23, 1981
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AN ACT
Amrending Title 59 (Partnerships) of the Pennsyl vania

Consol i dated Statutes, FURTHER PROVI DI NG FOR THE GOVERNVENT <—

AND REGULATI ON OF CERTAI N PARTNERSH PS AND THEI R

RELATI ONSHI PS W TH THI RD PARTI ES, addi ng provisions relating

to foreign limted partnershi ps and maki ng a conform ng

anmendnent to Title 42 as to foreign partnershi ps and ot her
entities.

The General Assenbly of the Conmonweal th of Pennsyl vani a
her eby enacts as foll ows:

Section 1. Chapter 5 of Title 59, act of Novenber 25, 1970
(P.L.707, No.230), known as the Pennsyl vani a Consol i dat ed
Statutes, is anended by addi ng a subchapter to read:

SUBCHAPTER E
FOREI GN LI M TED PARTNERSHI PS
Sec.
561. Foreign |imted partnership defined.
562. Governing | aw.
563. Registration.

564. Effect of filing.
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565. Nane.

566. Changes and anendnents.

567. Cancell ation of registration.

568. Transaction of business w thout registration.
569. Action by Attorney General.

8§ 561. Foreign limted partnership defined.

A foreign limted partnership is a limted partnership forned
under the laws of any jurisdiction other than this Conmonweal t h.
§ 562. Coverning | aw.

Subj ect to the Constitution of Pennsylvania and public policy
of this Comonweal t h:

(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.

§ 563. Registration.

Bef ore transacting business in this Comopnweal th, a foreign
limted partnership shall register wwth the Departnment of State.
In order to register, a foreign limted partnership shall submt
to the Departnment of State an application for registration as a
foreign limted partnership, signed by a general partner and
setting forth:

(1) The nane of the foreign limted partnership and, if
different, the name under which it proposes to transact
busi ness and register in this Comobnweal th.

(2) The jurisdiction and date of its formation.

(3) The general character of the business it proposes to

transact in this Commonweal th, which shall not be one which a
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donmestic limted partnership may not lawfully do in this

Commonweal t h.

(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) |If the certificate of limted partnership filed in
the jurisdiction of organization of the foreign limted
partnership is not required to include the nanes and busi ness
addresses of the partners, a list of the nanes and busi ness
addresses of all partners.

§ 564. Effect of filing.

Upon the filing of the application for registration as a
foreign limted partnership, the partnership shall be authorized
to transact business in this Commonweal t h.

8§ 565. Nane.

A foreign limted partnership nay register with the
Department of State under any nanme (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.

§ 566. Changes and anendnents.

If any statenment in the application for registration of a
foreign limted partnership was fal se when nade or any
arrangenents or other facts described have changed, making the
application inaccurate in any respect, the foreign limted
partnership shall pronptly file in the office of the Departnent
of State a certificate, signed by a general partner, correcting
t he statenent.

8§ 567. Cancellation of registration.
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A foreign limted partnership nmay cancel its registration by
filing wwth the Departnment of State a certificate of
cancel l ati on signed by a general partner.

8§ 568. Transaction of business w thout registration.

(a) Maintenance of actions prohibited.--A foreign limted
partnership transacting business in this Comobnweal th may not
mai ntai n any action in any court of this Commonweal th until it
has registered in this Comonweal t h.

(b) Contracts and defense of actions.--The failure of a
foreign limted partnership to register in this Commonweal t h
does not inpair the validity of any contract or act of the
foreign limted partnership or prevent the foreign limted
partnership fromdefending any action in any court of this
Commonweal t h.

(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 transacted business in this
Commonweal th wi t hout registration.

8§ 569. Action by Attorney Ceneral.

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

SECTION 2. TITLE 59 |I'S AMENDED BY ADDI NG A CHAPTER TO READ

CHAPTER 7
ELECTI NG PARTNERSHI PS
SEC
701. SCOPE AND DEFI NI TI ON
702. CENTRALI ZED MANAGEMENT.
703. CONTINUITY OF LIFE
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704. FREE TRANSFERABI LI TY OF | NTERESTS.

705. LIMTED LIABILITY I N CERTAI N CASES.
706. ONE PERSON BOTH A PARTNER AND EMPLOYEE.
707. MODI FI CATI ON BY AGREEMENT.

§ 701. SCOPE AND DEFI NI TI ON.

(A) APPLI CATI ON OF CHAPTER. --TH S CHAPTER APPLI ES TO A
GENERAL OR LI M TED PARTNERSHI P FORVED UNDER THE LAWS OF THI S
COMMONVEALTH VWHI CH ELECTS TO BE GOVERNED BY THI S CHAPTER. ANY
PARTNERSH P VHI CH DESI RES TO ELECT TO BE GOVERNED BY THI S
CHAPTER, OR TO AMEND OR TERM NATE SUCH ELECTI ON, SHALL FILE IN
THE DEPARTMENT OF STATE A CERTI FI CATE OF ELECTI ON, AVENDMENT OR
TERM NATI ON, AS THE CASE MAY BE, VWH CH SHALL BE SI GNED BY A
GENERAL PARTNER AND SHALL SET FORTH:

(1) THE NAME OF THE PARTNERSHI P.
(2) THE LOCATI ON CF THE PRI NCl PAL PLACE OF BUSI NESS.
(3) THE NAMES OF EACH MEMBER OF THE PARTNERSHI P AS OF

THE DATE OF THE CERTI FI CATE.

(4) A STATEMENT THAT THE PARTNERSHI P ELECTS TO BE

GOVERNED BY THI S CHAPTER, OR THAT THE ELECTI ON TO BE GOVERNED

BY TH S CHAPTER SHALL BE AMENDED OR TERM NATED, AS THE CASE

MAY BE.

(5 |IF THE ELECTION | S TO BE MADE OR TERM NATED, A

STATEMENT THAT THE ELECTI ON OR TERM NATI ON HAS BEEN

AUTHORI ZED BY AT LEAST A MAJORITY I N I NTEREST OF THE

PARTNERS.

UPON THE FI LI NG OF THE CERTI FI CATE OF ELECTI ON, AMENDVENT OR
TERM NATI ON I N THE DEPARTMENT THE ELECTI ON TO BE GOVERNED BY
TH S CHAPTER SHALL BE EFFECTI VE, AMENDED OR TERM NATED, AS THE
CASE MAY BE.

(B) EFFECT OF ELECTION. --AS LONG AS AN ELECTI ON UNDER
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SUBSECTI ON (A) IS I N EFFECT, THE PARTNERSHI P SHALL BE GOVERNED
BY THE PROVI SIONS OF TH S CHAPTER AND, TO THE EXTENT NOT

| NCONSI STENT W TH THI S CHAPTER, CHAPTER 3 ( RELATI NG TO GENERAL
PARTNERSHI PS) AND, |F A LI M TED PARTNERSHI P, CHAPTER 5 ( RELATI NG
TO LI M TED PARTNERSHI PS) .

(© DEFINITION --AS USED I N TH S CHAPTER " ELECTI NG
PARTNERSHI P* MEANS A PARTNERSHI P AS TO WHI CH AN ELECTI ON UNDER
SUBSECTI ON (A) IS I N EFFECT.

§ 702. CENTRALI ZED MANAGEMENT.

THE BUSI NESS AND AFFAI RS OF EVERY ELECTI NG PARTNERSH P SHALL
BE MANAGED BY ONE- THI RD OR LESS, BUT NOT LESS THAN ONE, PARTNERS
SELECTED FOR THAT PURPCSE | N THE MANNER PROVI DED BY ANY
AGREEMENT BETWEEN THE PARTNERS, AND NO OTHER PARTNER SHALL HAVE
A R GHT TO PARTI Cl PATE | N THE MANAGEMENT OF THE PARTNERSHI P. A
PARTNER OF AN ELECTI NG PARTNERSHI P SHALL BE AN AGENT OF THE
PARTNERSH P ONLY TO THE EXTENT THAT AN EMPLOYEE OF THE
PARTNERSH P WOULD BE UNDER LI KE CI RCUMSTANCES. | N MAKI NG SUCH A
DETERM NATI ON THE COURT MAY CONSI DER AMONG OTHER THI NGS VWHETHER
A PERSON DEALI NG W TH THE PARTNERSH P HAS KNOW.EDGE, AS DEFI NED
I N SECTI ON 303(A) (RELATING TO KNOALEDGE), THAT THI'S SECTION IS
APPLI CABLE TO THE PARTNERSHI P.

§ 703. CONTINUTY OF LIFE.

AN ELECTI NG PARTNERSHI P SHALL NOT BE DI SSOLVED BY THE DEATH,
DI SSOLUTI ON, | NSANI TY, RETI REMENT, RESI GNATI ON OR EXPULSI ON OF A
PARTNER OR BY THE BANKRUPTCY OF A PARTNER OR THE PARTNERSHI P.
CHANCES I N THE COVPOSI TI ON OF THE PARTNERSH P SHALL BE EVI DENCED
BY THE PROWPT FI LI NG OF A CERTI FI CATE OF AVENDMVENT UNDER SECTI ON
701(A) (RELATING TO APPLI CATI ON OF CHAPTER). | F FEWER THAN TWO
PARTNERS WHO ARE NOT BANKRUPT OR | NSANE REMAI N, THE COURT SHALL
APPO NT A CUSTCDI AN OF THE PARTNERSHI P PROPERTY FOR THE PURPCOSE
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OF CONTI NUI NG | TS BUSI NESS OR, UPON CAUSE SHOAN, W NDI NG UP | TS
AFFAI RS.
§ 704. FREE TRANSFERABI LI TY OF | NTERESTS.

THE AGREEMENT BETWEEN THE PARTNERS OF AN ELECTI NG PARTNERSHI P
MAY PROVI DE THAT THE PROPERTY RI GHTS OF A PARTNER | N THE
PARTNERSHI P SHALL BE EVI DENCED BY SHARES OF ONE OR MORE CLASSES
OR SERIES. | N THAT EVENT THE TRANSFER OF ALL OF SUCH SHARES BY A
PARTNER SHALL OPERATE TO TERM NATE HI'S MEMBERSHI P | N THE
PARTNERSHI P, AND THE TRANSFER OF ANY SUCH SHARE BY A PARTNER
SHALL OPERATE TO MAKE THE TRANSFEREE A MEMBER OF THE PARTNERSHI P
W THOUT THE CONSENT OF ANY OTHER PARTNER THE TRANSFER OF
CERTI FI CATES AND THE SHARES REPRESENTED THEREBY MAY BE REGULATED
BY THE AGREEMENT BETWEEN THE PARTNERS, |F SUCH AGREEMENT |S NOT
| NCONSI STENT W TH DI VI SION 8 OF TI TLE 13 ( RELATI NG TO | NVESTMENT
SECURI TI ES) .

§ 705. LIMTED LIABILITY IN CERTAI N CASES.

(A) GENERAL RULE.--THE LIABILITY OF A PARTNER OF AN ELECTI NG
PARTNERSHI P FOR THE DEBTS AND OBLI GATI ONS OF THE PARTNERSHI P
SHALL BE SATI SFI ED OUT OF PARTNERSHI P ASSETS ALONE | F:

(1) THE DEBT OR OBLI GATI ON ARI SES FROM A TRANSACTI ON OR
OCCURRENCE | N WHI CH THE PERSON DEALI NG W TH THE PARTNERSHI P
HAS NOTI CE, AS DEFI NED | N SECTI ON 303(B) (RELATING TO
NOTI CE), THAT TH' S SECTI ON | S APPLI CABLE TO THE PARTNERSHI P;
OR

(2) THE FACT THAT THI'S SECTI ON | S APPLI CABLE TO THE
PARTNERSHI P HAS BEEN ADVERTI SED | N THE MANNER PROVI DED BY
SECTI ON 357(A) (2) (1) (RELATI NG TO POWER OF PARTNER TO BI ND
PARTNERSHI P TO THI RD PERSONS) .

(B) EXCEPTI ON. - - SUBSECTI ON (A) SHALL NOT APPLY TO A
TRANSACTI ON OR OCCURRENCE | NVOLVI NG THE FURNI SHI NG OR SALE OF
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ANY GOODS OR SERVI CES BY THE PARTNERSHI P.
§ 706. ONE PERSON BOTH A PARTNER AND EMPLOYEE.

(A) CENERAL RULE.--A PERSON MAY BE A PARTNER I N AND AN
EMPLOYEE OF THE SAME ELECTI NG PARTNERSHI P AT THE SAME TI ME.

(B) EFFECT.--A PERSON WHO | S A PARTNER AND ALSO, AT THE SAME
TI ME, AN EMPLOYEE SHALL IN H' S CAPACI TY AS AN EMPLOYEE HAVE SUCH
Rl GHTS AND DUTI ES W TH RESPECT TO THE EMPLOYI NG PARTNERSHI P AS
MAY BE AGREED BETWEEN EMPLOYER AND EMPLOYEE GENERALLY.
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§ 707. MODI FI CATI ON BY AGREEMENT.
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(A) CENERAL RULE.--THE PROVI SIONS OF THI S CHAPTER ARE

=
=

| NTENDED TO PERM T AN ELECTI NG PARTNERSHI P TO QUALI FY FOR

=
N

TAXATI ON AS AN ASSCCI ATI ON UNDER THE UNI TED STATES | NTERNAL

=
w

REVENUE CODE AND TO PERM T PARTNERS OF AN ELECTI NG PARTNERSHI P

H
o

TO BE EMPLOYED BY, AND COVPENSATED AS EMPLOYEES OF, SUCH AN

=Y
(63}

ASSCClI ATI ON.  THE AGREEMENT BETWEEN THE PARTNERS OF AN ELECTI NG

=Y
(e}

PARTNERSH P MAY EFFECT ANY CHANGE | N THE FORM OF ORGANI ZATI ON

=
\l

AUTHORI ZED BY TH S CHAPTER VWH CH MAY BE NECESSARY TO ACCOWPLI SH

=Y
oo

SUCH PURPGSES BUT ONLY TO THE EXTENT NECESSARY TO ACCOWPLI SH

=
O

SUCH PURPGCSES.

N
o

(B) EXCEPTI ON. - - NO PROVI SI ON ADOPTED UNDER SUBSECTI ON ( A)

N
=

SHALL MODI FY SECTI ON 705 ( RELATI NG TO LIMTED LI ABILITY IN

N
N

CERTAI N CASES) .

Section 2 3. Section 5301 of Title 42 is anended to read: <—

N DN
A W

§ 5301. Persons.

N
(63}

(a) General rule.--The existence of any of the follow ng

N
(e}

rel ati onshi ps between a person and this Conmonweal th shal

N
~

constitute a sufficient basis of jurisdiction to enable the

N
oo

tribunals of this Cormonwealth to exerci se general personal

N
(o]

jurisdiction over such person, or his personal representative in
30 the case of an individual, and to enable such tribunals to
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render personal orders agai nst such person or representative:
(1) Individuals.--
(i) Presence in this Coomonwealth at the tinme when
process i s served.
(ii) Domcile in this Commonwealth at the tinme when
process i s served.
(ii1) Consent, to the extent authorized by the
consent .
(2) Corporations.--
(1) Incorporation under or qualification as a
foreign corporation under the |aws of this Conmonweal t h.
(i1i) Consent, to the extent authorized by the
consent .
(itii) The carrying on of a continuous and systenmatic
part of its general business within this Comobnwealth.
(3) Partnerships, limted partnerships, partnership
associ ations, professional associations, unincorporated
associations and simlar entities.--

(1) Formation under or qualification as a foreign

entity under the laws of this Commonweal t h.

(i1i) Consent, to the extent authorized by the
consent .
(tii) The carrying on of a continuous and systenmatic
part of its general business within this Comobnwealth.
(b) Scope of jurisdiction.--Wen jurisdiction over a person
i s based upon this section any cause of action may be asserted
agai nst him whether or not arising fromacts enunerated in this
section. Discontinuance of the acts enunmerated in subsection
(a)(2)(i) and (iii) and (3)(i) and (iii) shall not affect

jurisdiction with respect to any act, transaction or om ssion
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occurring during the period such status existed.

Section 3 4. Filing under Subchapter E of Chapter 5 of Title
59 shall be sufficient notice to the public so as to not require
the limted partnership to file under the act of May 24, 1945
(P.L.967,No. 380), referred to as the Fictitious Name Act OR
UNDER ANY OTHER ACT RELATI NG TO REQ STRATI ON OF FI CTI TI QUS
NAMES.

SECTION 5. FI LING UNDER CHAPTER 7 OF TI TLE 59 (RELATING TO

© o0 N oo o A~ wWw N P

=Y
o

ELECTI NG PARTNERSHI PS) SHALL BE SUFFI CI ENT NOTI CE TO THE PUBLI C

=
=

SO AS NOT' TO REQUI RE THE ELECTI NG PARTNERSHI P TO FI LE UNDER THE

=
N

ACT OF MAY 24, 1945 (P.L.967, NO 380), REFERRED TO AS THE

=
w

FI CTI TI QUS NAVE ACT, OR UNDER ANY OTHER ACT RELATI NG TO

H
o

REG STRATI ON OF FI CTI TI OQUS NAMES.

=Y
(63}

SECTI ON 6. NOTW THSTANDI NG ANY OTHER PROVI SI ON OF LAW A

=Y
(e}

PARTNERSH P AS TO WH CH AN ELECTI ON UNDER CHAPTER 7 OF TI TLE 59

=
\l

( RELATI NG TO ELECTI NG PARTNERSHI PS) 1S I N EFFECT SHALL BE DEEMED

=Y
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TO BE A CORPORATI ON CRGANI ZED AND EXI STI NG UNDER THE ACT OF MNAY

=
O

5, 1933 (P.L.364, NO 106), KNOMWN AS THE " BUSI NESS CORPORATI ON

N
o

LAW" FOR THE PURPOSES OF THE | MPOSI TI ON BY THE COMMONVEALTH OR

N
=

ANY PCLI TI CAL SUBDI VI SI ON OF ANY TAX OR LI CENSE FEE ON OR W TH

N
N

RESPECT TO ANY PROPERTY, PRI VILEGE, TRANSACTI ON, SUBJECT OR

N
w

OCCUPATI ON.

N
~

SECTION 7. A PARTNER VHO | S A MEMBER OF A PARTNERSHI P AS TO

N
(63}

VH CH AN ELECTI ON UNDER CHAPTER 7 OF TI TLE 59 (RELATING TO

N
(e}

ELECTI NG PARTNERSHI PS) 1S I N EFFECT SHALL HAVE THE SAME RI GHT TO

N
~

HOLD SECURI TI ES | N AND THROUGH THE NAME OF THE PARTNERSHI P AS

N
oo

SUCH PARTNER WOULD HAVE | F THE ELECTI NG PARTNERSH P VWERE NOT A

N
(o]

SEPARATE LEGAL ENTITY AS PROVI DED BY 59 PA.C.S. § 703 (RELATING
30 TO CONTINUITY OF LIFE). ALL ACTS AND PARTS OF ACTS VWHI CH
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PROH BI T TWO OR MORE | NDI VI DUALS WHO ARE AUTHCORI ZED TO BE DI RECT
OMERS OF SPECI FI ED TYPES OF SECURI TI ES FROM HOLDI NG SUCH
SECURI TI ES | NDI RECTLY ARE HEREBY REPEALED | NSOFAR AS RELATES TO
I NDI RECT HOLDI NG THROUGH ONE OR MORE WHOLLY- OANED PARTNERSHI PS
AS TO WH CH AN ELECTI ON UNDER CHAPTER 7 OF TITLE 59 IS I N EFFECT
OR OTHER PARTNERSHI PS VH CH ARE DI RECTLY OR | NDI RECTLY VWHCLLY-
OMED BY SUCH | NDI VI DUALS.
SECTION 8. ALL ACTS AND PARTS OF ACTS | NCONSI STENT WTH THI S
ACT ARE HEREBY REPEALED | NSOFAR AS | NCONSI STENT WTH THI S ACT.
SECTION 9. TH S ACT SHALL TAKE EFFECT | MVEDI ATELY, EXCEPT
SECTIONS 1 AND 3, WH CH SHALL TAKE EFFECT I N 60 DAYS.
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