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SENATOR GEKAS, JUDICIARY, IN SENATE, AS AMENDED, JUNE 23, 1981

AN ACT

1  Amending Title 59 (Partnerships) of the Pennsylvania
2     Consolidated Statutes, FURTHER PROVIDING FOR THE GOVERNMENT    <
3     AND REGULATION OF CERTAIN PARTNERSHIPS AND THEIR
4     RELATIONSHIPS WITH THIRD PARTIES, adding provisions relating
5     to foreign limited partnerships and making a conforming
6     amendment to Title 42 as to foreign partnerships and other
7     entities.

8     The General Assembly of the Commonwealth of Pennsylvania

9  hereby enacts as follows:

10     Section 1.  Chapter 5 of Title 59, act of November 25, 1970

11  (P.L.707, No.230), known as the Pennsylvania Consolidated

12  Statutes, is amended by adding a subchapter to read:

13                            SUBCHAPTER E

14                    FOREIGN LIMITED PARTNERSHIPS

15  Sec.

16  561.  Foreign limited partnership defined.

17  562.  Governing law.

18  563.  Registration.

19  564.  Effect of filing.



1  565.  Name.

2  566.  Changes and amendments.

3  567.  Cancellation of registration.

4  568.  Transaction of business without registration.

5  569.  Action by Attorney General.

6  § 561.  Foreign limited partnership defined.

7     A foreign limited partnership is a limited partnership formed

8  under the laws of any jurisdiction other than this Commonwealth.

9  § 562.  Governing law.

10     Subject to the Constitution of Pennsylvania and public policy

11  of this Commonwealth:

12         (1)  The laws of the jurisdiction under which a foreign

13     limited partnership is organized govern its organization and

14     internal affairs and the liability of its limited partners.

15         (2)  A foreign limited partnership may not be denied

16     registration by reason of any difference between those laws

17     and the laws of this Commonwealth.

18  § 563.  Registration.

19     Before transacting business in this Commonwealth, a foreign

20  limited partnership shall register with the Department of State.

21  In order to register, a foreign limited partnership shall submit

22  to the Department of State an application for registration as a

23  foreign limited partnership, signed by a general partner and

24  setting forth:

25         (1)  The name of the foreign limited partnership and, if

26     different, the name under which it proposes to transact

27     business and register in this Commonwealth.

28         (2)  The jurisdiction and date of its formation.

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

30     transact in this Commonwealth, which shall not be one which a
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1     domestic limited partnership may not lawfully do in this

2     Commonwealth.

3         (4)  The address of the office required to be maintained

4     in the jurisdiction of its organization by the laws of that

5     jurisdiction or, if not so required, of the principal office

6     of the foreign limited partnership.

7         (5)  If the certificate of limited partnership filed in

8     the jurisdiction of organization of the foreign limited

9     partnership is not required to include the names and business

10     addresses of the partners, a list of the names and business

11     addresses of all partners.

12  § 564.  Effect of filing.

13     Upon the filing of the application for registration as a

14  foreign limited partnership, the partnership shall be authorized

15  to transact business in this Commonwealth.

16  § 565.  Name.

17     A foreign limited partnership may register with the

18  Department of State under any name (whether or not it is the

19  name under which it is registered in its jurisdiction of

20  organization) that could be used by a domestic limited

21  partnership.

22  § 566.  Changes and amendments.

23     If any statement in the application for registration of a

24  foreign limited partnership was false when made or any

25  arrangements or other facts described have changed, making the

26  application inaccurate in any respect, the foreign limited

27  partnership shall promptly file in the office of the Department

28  of State a certificate, signed by a general partner, correcting

29  the statement.

30  § 567.  Cancellation of registration.
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1     A foreign limited partnership may cancel its registration by

2  filing with the Department of State a certificate of

3  cancellation signed by a general partner.

4  § 568.  Transaction of business without registration.

5     (a)  Maintenance of actions prohibited.--A foreign limited

6  partnership transacting business in this Commonwealth may not

7  maintain any action in any court of this Commonwealth until it

8  has registered in this Commonwealth.

9     (b)  Contracts and defense of actions.--The failure of a

10  foreign limited partnership to register in this Commonwealth

11  does not impair the validity of any contract or act of the

12  foreign limited partnership or prevent the foreign limited

13  partnership from defending any action in any court of this

14  Commonwealth.

15     (c)  Liability of limited partner.--A limited partner of a

16  foreign limited partnership is not liable as a general partner

17  of the foreign limited partnership solely by reason of the

18  foreign limited partnership having transacted business in this

19  Commonwealth without registration.

20  § 569.  Action by Attorney General.

21     The Attorney General may bring an action to restrain a

22  foreign limited partnership from transacting business in this

23  Commonwealth in violation of this subchapter.

24     SECTION 2.  TITLE 59 IS AMENDED BY ADDING A CHAPTER TO READ:   <

25                             CHAPTER 7

26                       ELECTING PARTNERSHIPS

27  SEC.

28  701.  SCOPE AND DEFINITION.

29  702.  CENTRALIZED MANAGEMENT.

30  703.  CONTINUITY OF LIFE.
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1  704.  FREE TRANSFERABILITY OF INTERESTS.

2  705.  LIMITED LIABILITY IN CERTAIN CASES.

3  706.  ONE PERSON BOTH A PARTNER AND EMPLOYEE.

4  707.  MODIFICATION BY AGREEMENT.

5  § 701.  SCOPE AND DEFINITION.

6     (A)  APPLICATION OF CHAPTER.--THIS CHAPTER APPLIES TO A

7  GENERAL OR LIMITED PARTNERSHIP FORMED UNDER THE LAWS OF THIS

8  COMMONWEALTH WHICH ELECTS TO BE GOVERNED BY THIS CHAPTER. ANY

9  PARTNERSHIP WHICH DESIRES TO ELECT TO BE GOVERNED BY THIS

10  CHAPTER, OR TO AMEND OR TERMINATE SUCH ELECTION, SHALL FILE IN

11  THE DEPARTMENT OF STATE A CERTIFICATE OF ELECTION, AMENDMENT OR

12  TERMINATION, AS THE CASE MAY BE, WHICH SHALL BE SIGNED BY A

13  GENERAL PARTNER AND SHALL SET FORTH:

14         (1)  THE NAME OF THE PARTNERSHIP.

15         (2)  THE LOCATION OF THE PRINCIPAL PLACE OF BUSINESS.

16         (3)  THE NAMES OF EACH MEMBER OF THE PARTNERSHIP AS OF

17     THE DATE OF THE CERTIFICATE.

18         (4)  A STATEMENT THAT THE PARTNERSHIP ELECTS TO BE

19     GOVERNED BY THIS CHAPTER, OR THAT THE ELECTION TO BE GOVERNED

20     BY THIS CHAPTER SHALL BE AMENDED OR TERMINATED, AS THE CASE

21     MAY BE.

22         (5)  IF THE ELECTION IS TO BE MADE OR TERMINATED, A

23     STATEMENT THAT THE ELECTION OR TERMINATION HAS BEEN

24     AUTHORIZED BY AT LEAST A MAJORITY IN INTEREST OF THE

25     PARTNERS.

26  UPON THE FILING OF THE CERTIFICATE OF ELECTION, AMENDMENT OR

27  TERMINATION IN THE DEPARTMENT THE ELECTION TO BE GOVERNED BY

28  THIS CHAPTER SHALL BE EFFECTIVE, AMENDED OR TERMINATED, AS THE

29  CASE MAY BE.

30     (B)  EFFECT OF ELECTION.--AS LONG AS AN ELECTION UNDER
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1  SUBSECTION (A) IS IN EFFECT, THE PARTNERSHIP SHALL BE GOVERNED

2  BY THE PROVISIONS OF THIS CHAPTER AND, TO THE EXTENT NOT

3  INCONSISTENT WITH THIS CHAPTER, CHAPTER 3 (RELATING TO GENERAL

4  PARTNERSHIPS) AND, IF A LIMITED PARTNERSHIP, CHAPTER 5 (RELATING

5  TO LIMITED PARTNERSHIPS).

6     (C)  DEFINITION.--AS USED IN THIS CHAPTER "ELECTING

7  PARTNERSHIP" MEANS A PARTNERSHIP AS TO WHICH AN ELECTION UNDER

8  SUBSECTION (A) IS IN EFFECT.

9  § 702.  CENTRALIZED MANAGEMENT.

10     THE BUSINESS AND AFFAIRS OF EVERY ELECTING PARTNERSHIP SHALL

11  BE MANAGED BY ONE-THIRD OR LESS, BUT NOT LESS THAN ONE, PARTNERS

12  SELECTED FOR THAT PURPOSE IN THE MANNER PROVIDED BY ANY

13  AGREEMENT BETWEEN THE PARTNERS, AND NO OTHER PARTNER SHALL HAVE

14  A RIGHT TO PARTICIPATE IN THE MANAGEMENT OF THE PARTNERSHIP. A

15  PARTNER OF AN ELECTING PARTNERSHIP SHALL BE AN AGENT OF THE

16  PARTNERSHIP ONLY TO THE EXTENT THAT AN EMPLOYEE OF THE

17  PARTNERSHIP WOULD BE UNDER LIKE CIRCUMSTANCES. IN MAKING SUCH A

18  DETERMINATION THE COURT MAY CONSIDER AMONG OTHER THINGS WHETHER

19  A PERSON DEALING WITH THE PARTNERSHIP HAS KNOWLEDGE, AS DEFINED

20  IN SECTION 303(A) (RELATING TO KNOWLEDGE), THAT THIS SECTION IS

21  APPLICABLE TO THE PARTNERSHIP.

22  § 703.  CONTINUITY OF LIFE.

23     AN ELECTING PARTNERSHIP SHALL NOT BE DISSOLVED BY THE DEATH,

24  DISSOLUTION, INSANITY, RETIREMENT, RESIGNATION OR EXPULSION OF A

25  PARTNER OR BY THE BANKRUPTCY OF A PARTNER OR THE PARTNERSHIP.

26  CHANGES IN THE COMPOSITION OF THE PARTNERSHIP SHALL BE EVIDENCED

27  BY THE PROMPT FILING OF A CERTIFICATE OF AMENDMENT UNDER SECTION

28  701(A) (RELATING TO APPLICATION OF CHAPTER). IF FEWER THAN TWO

29  PARTNERS WHO ARE NOT BANKRUPT OR INSANE REMAIN, THE COURT SHALL

30  APPOINT A CUSTODIAN OF THE PARTNERSHIP PROPERTY FOR THE PURPOSE
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1  OF CONTINUING ITS BUSINESS OR, UPON CAUSE SHOWN, WINDING UP ITS

2  AFFAIRS.

3  § 704.  FREE TRANSFERABILITY OF INTERESTS.

4     THE AGREEMENT BETWEEN THE PARTNERS OF AN ELECTING PARTNERSHIP

5  MAY PROVIDE THAT THE PROPERTY RIGHTS OF A PARTNER IN THE

6  PARTNERSHIP SHALL BE EVIDENCED BY SHARES OF ONE OR MORE CLASSES

7  OR SERIES. IN THAT EVENT THE TRANSFER OF ALL OF SUCH SHARES BY A

8  PARTNER SHALL OPERATE TO TERMINATE HIS MEMBERSHIP IN THE

9  PARTNERSHIP, AND THE TRANSFER OF ANY SUCH SHARE BY A PARTNER

10  SHALL OPERATE TO MAKE THE TRANSFEREE A MEMBER OF THE PARTNERSHIP

11  WITHOUT THE CONSENT OF ANY OTHER PARTNER. THE TRANSFER OF

12  CERTIFICATES AND THE SHARES REPRESENTED THEREBY MAY BE REGULATED

13  BY THE AGREEMENT BETWEEN THE PARTNERS, IF SUCH AGREEMENT IS NOT

14  INCONSISTENT WITH DIVISION 8 OF TITLE 13 (RELATING TO INVESTMENT

15  SECURITIES).

16  § 705.  LIMITED LIABILITY IN CERTAIN CASES.

17     (A)  GENERAL RULE.--THE LIABILITY OF A PARTNER OF AN ELECTING

18  PARTNERSHIP FOR THE DEBTS AND OBLIGATIONS OF THE PARTNERSHIP

19  SHALL BE SATISFIED OUT OF PARTNERSHIP ASSETS ALONE IF:

20         (1)  THE DEBT OR OBLIGATION ARISES FROM A TRANSACTION OR

21     OCCURRENCE IN WHICH THE PERSON DEALING WITH THE PARTNERSHIP

22     HAS NOTICE, AS DEFINED IN SECTION 303(B) (RELATING TO

23     NOTICE), THAT THIS SECTION IS APPLICABLE TO THE PARTNERSHIP;

24     OR

25         (2)  THE FACT THAT THIS SECTION IS APPLICABLE TO THE

26     PARTNERSHIP HAS BEEN ADVERTISED IN THE MANNER PROVIDED BY

27     SECTION 357(A)(2)(II) (RELATING TO POWER OF PARTNER TO BIND

28     PARTNERSHIP TO THIRD PERSONS).

29     (B)  EXCEPTION.--SUBSECTION (A) SHALL NOT APPLY TO A

30  TRANSACTION OR OCCURRENCE INVOLVING THE FURNISHING OR SALE OF
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1  ANY GOODS OR SERVICES BY THE PARTNERSHIP.

2  § 706.  ONE PERSON BOTH A PARTNER AND EMPLOYEE.

3     (A)  GENERAL RULE.--A PERSON MAY BE A PARTNER IN AND AN

4  EMPLOYEE OF THE SAME ELECTING PARTNERSHIP AT THE SAME TIME.

5     (B)  EFFECT.--A PERSON WHO IS A PARTNER AND ALSO, AT THE SAME

6  TIME, AN EMPLOYEE SHALL IN HIS CAPACITY AS AN EMPLOYEE HAVE SUCH

7  RIGHTS AND DUTIES WITH RESPECT TO THE EMPLOYING PARTNERSHIP AS

8  MAY BE AGREED BETWEEN EMPLOYER AND EMPLOYEE GENERALLY.

9  § 707.  MODIFICATION BY AGREEMENT.

10     (A)  GENERAL RULE.--THE PROVISIONS OF THIS CHAPTER ARE

11  INTENDED TO PERMIT AN ELECTING PARTNERSHIP TO QUALIFY FOR

12  TAXATION AS AN ASSOCIATION UNDER THE UNITED STATES INTERNAL

13  REVENUE CODE AND TO PERMIT PARTNERS OF AN ELECTING PARTNERSHIP

14  TO BE EMPLOYED BY, AND COMPENSATED AS EMPLOYEES OF, SUCH AN

15  ASSOCIATION. THE AGREEMENT BETWEEN THE PARTNERS OF AN ELECTING

16  PARTNERSHIP MAY EFFECT ANY CHANGE IN THE FORM OF ORGANIZATION

17  AUTHORIZED BY THIS CHAPTER WHICH MAY BE NECESSARY TO ACCOMPLISH

18  SUCH PURPOSES BUT ONLY TO THE EXTENT NECESSARY TO ACCOMPLISH

19  SUCH PURPOSES.

20     (B)  EXCEPTION.--NO PROVISION ADOPTED UNDER SUBSECTION (A)

21  SHALL MODIFY SECTION 705 (RELATING TO LIMITED LIABILITY IN

22  CERTAIN CASES).

23     Section 2 3.  Section 5301 of Title 42 is amended to read:     <

24  § 5301.  Persons.

25     (a)  General rule.--The existence of any of the following

26  relationships between a person and this Commonwealth shall

27  constitute a sufficient basis of jurisdiction to enable the

28  tribunals of this Commonwealth to exercise general personal

29  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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1  render personal orders against such person or representative:

2         (1)  Individuals.--

3             (i)  Presence in this Commonwealth at the time when

4         process is served.

5             (ii)  Domicile in this Commonwealth at the time when

6         process is served.

7             (iii)  Consent, to the extent authorized by the

8         consent.

9         (2)  Corporations.--

10             (i)  Incorporation under or qualification as a

11         foreign corporation under the laws of this Commonwealth.

12             (ii)  Consent, to the extent authorized by the

13         consent.

14             (iii)  The carrying on of a continuous and systematic

15         part of its general business within this Commonwealth.

16         (3)  Partnerships, limited partnerships, partnership

17     associations, professional associations, unincorporated

18     associations and similar entities.--

_____________________________19             (i)  Formation under or qualification as a foreign

____________20         entity under the laws of this Commonwealth.

21             (ii)  Consent, to the extent authorized by the

22         consent.

23             (iii)  The carrying on of a continuous and systematic

24         part of its general business within this Commonwealth.

25     (b)  Scope of jurisdiction.--When jurisdiction over a person

26  is based upon this section any cause of action may be asserted

27  against him, whether or not arising from acts enumerated in this

28  section. Discontinuance of the acts enumerated in subsection

29  (a)(2)(i) and (iii) and (3)(i) and (iii) shall not affect

30  jurisdiction with respect to any act, transaction or omission
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1  occurring during the period such status existed.

2     Section 3 4.  Filing under Subchapter E of Chapter 5 of Title  <

3  59 shall be sufficient notice to the public so as to not require

4  the limited partnership to file under the act of May 24, 1945

5  (P.L.967,No.380), referred to as the Fictitious Name Act OR       <

6  UNDER ANY OTHER ACT RELATING TO REGISTRATION OF FICTITIOUS

7  NAMES.

8     Section 4.  This act shall take effect in 60 days.             <

9     SECTION 5.  FILING UNDER CHAPTER 7 OF TITLE 59 (RELATING TO    <

10  ELECTING PARTNERSHIPS) SHALL BE SUFFICIENT NOTICE TO THE PUBLIC

11  SO AS NOT TO REQUIRE THE ELECTING PARTNERSHIP TO FILE UNDER THE

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

13  FICTITIOUS NAME ACT, OR UNDER ANY OTHER ACT RELATING TO

14  REGISTRATION OF FICTITIOUS NAMES.

15     SECTION 6.  NOTWITHSTANDING ANY OTHER PROVISION OF LAW A

16  PARTNERSHIP AS TO WHICH AN ELECTION UNDER CHAPTER 7 OF TITLE 59

17  (RELATING TO ELECTING PARTNERSHIPS) IS IN EFFECT SHALL BE DEEMED

18  TO BE A CORPORATION ORGANIZED AND EXISTING UNDER THE ACT OF MAY

19  5, 1933 (P.L.364, NO.106), KNOWN AS THE "BUSINESS CORPORATION

20  LAW," FOR THE PURPOSES OF THE IMPOSITION BY THE COMMONWEALTH OR

21  ANY POLITICAL SUBDIVISION OF ANY TAX OR LICENSE FEE ON OR WITH

22  RESPECT TO ANY PROPERTY, PRIVILEGE, TRANSACTION, SUBJECT OR

23  OCCUPATION.

24     SECTION 7.  A PARTNER WHO IS A MEMBER OF A PARTNERSHIP AS TO

25  WHICH AN ELECTION UNDER CHAPTER 7 OF TITLE 59 (RELATING TO

26  ELECTING PARTNERSHIPS) IS IN EFFECT SHALL HAVE THE SAME RIGHT TO

27  HOLD SECURITIES IN AND THROUGH THE NAME OF THE PARTNERSHIP AS

28  SUCH PARTNER WOULD HAVE IF THE ELECTING PARTNERSHIP WERE NOT A

29  SEPARATE LEGAL ENTITY AS PROVIDED BY 59 PA.C.S. § 703 (RELATING

30  TO CONTINUITY OF LIFE). ALL ACTS AND PARTS OF ACTS WHICH
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1  PROHIBIT TWO OR MORE INDIVIDUALS WHO ARE AUTHORIZED TO BE DIRECT

2  OWNERS OF SPECIFIED TYPES OF SECURITIES FROM HOLDING SUCH

3  SECURITIES INDIRECTLY ARE HEREBY REPEALED INSOFAR AS RELATES TO

4  INDIRECT HOLDING THROUGH ONE OR MORE WHOLLY-OWNED PARTNERSHIPS

5  AS TO WHICH AN ELECTION UNDER CHAPTER 7 OF TITLE 59 IS IN EFFECT

6  OR OTHER PARTNERSHIPS WHICH ARE DIRECTLY OR INDIRECTLY WHOLLY-

7  OWNED BY SUCH INDIVIDUALS.

8     SECTION 8.  ALL ACTS AND PARTS OF ACTS INCONSISTENT WITH THIS

9  ACT ARE HEREBY REPEALED INSOFAR AS INCONSISTENT WITH THIS ACT.

10     SECTION 9.  THIS ACT SHALL TAKE EFFECT IMMEDIATELY, EXCEPT

11  SECTIONS 1 AND 3, WHICH SHALL TAKE EFFECT IN 60 DAYS.
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