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CHAPT;~~'~~~'~'''''1~77 ~F?)~J. 19""..... 

[SECOND OFFICIAL COpy REPRINT] 

SENATE, No. 1456 

STAT'E OF NEW JERSEY
 

IN'rRODlJ ClijD JUNE 3, 1982 

By Renatar O'CONNOR 

Referred to CommitteE' Oil State Government, Federal and
 

In terstate Relations ana Veterans Affairs
 

AN ACT concerning limited partnerships, revIsmg parts of the 

statutory law, and enacting an additional chapter to be compiled 

in Title 42 of the Revised Statutes. 

1 BE IT ENACTED by the Senate and General Assembly of the State 

2 of New Jersey: 

U NU'ORM LIMITED PARTNERSHIP LAW
 

ARTICLE 1. IN GENERAL
 

1 1. Short title. 

2 2. Rules of construction. 

3 3. Wben uniform partnership law applicable. 

4 4. Existing limited partnerships brought under this cbapter. 

5 5. Definitions. 

6 6. Name of limited partnership. 

7 7. Reservation of name. 

8 8. Registered office and registered agent. 

9 9. Records to be kept all;d maintained at the registered office. 

10 10. What business authorized. 

11 11. Business transactions of partner with partnership. 

12 12. Nature of partnership interest. 

13 12.1. County Clerk to transmit documents to Secretary of State. 

ARTICLE 2. FORMATION OF LIMITED PARTNERSHIP 

1 13. Certificate of limited partnership. 

2 14. Time when partnership formed. 

::3 15. Amendment to certificate. 
EXPLANATION-MaUer	 enclosed in bold-faced brackets [thus] in the above bill 

is not enacted and is intended to be omilled in the law. 
Maller printed in italics thus is new malleI'. 

Maller enclosed in asterisks 01' stars has been adopted as follows: 
·-Senate commillee amendment adopted June 21, 1982. 

• ·-Assembly commillee amendments adopted December 12, 1983. 
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4 16. When amendment to certificate required. 

5 17. Cancellation of certificate. 

6 18. Execution of certificate. 

7 19. Amendment or cancellation by judicial act.
 

S 20. Filing in office of Secretary of State; effect of filing.
 

9 21. Liability for false statement in certificate. 

10 22. Notice. 

11 23. Delivery of certificate to limited partners. 

ARTICLE 3. LIMITED PARTNERS 

1 24. Admission of additional limited partners. 

2 25. Voting. 

3 26. Liability to third parties. 

4 27. Person erroneously believing himself a limited partner. 

5 28. Right to information. 

ARTICLE 4. GENERAL PARTNERS 

1 29. Admission of additional general partners. 

2 30. Events of withdrawal of a general partner. 

3 31. General powers and liabilities. 

4 32. Contributions by general partner; profits and losses; distri ­

5 butions. 

6 33. Voting. 

ARTICLE 5. FINANCE 

1 34. Form of contribution by partners. 

2 35. Liability of partner for contribution. 

3 36. Sharing of profits and losses. 

4 37. Sharing of distributions. 

ARTICLE 6. DISTRIBUTIONS AN () W ITHDRAW ALa 

1 38. Interim distributions. 

2 39. Withdrawal by general partner. 

3 40. 'Withdrawal by limited partner.. 

4 41. Distribution upon withdrawal. 

5 42. Distribution in cash or kind. 

6 4:3. Right to distribution. 

7 44. Limitations on distribution. 

8 45. Liability upon return of contribution. 

ARTICLE 7. ASSIGNMENT OF PARTNERSHIP INTERESTS 

1 46. Assignment of partnership interest; rights of assignee. 

2 47. Rights of judgment creditor of a partner. 

3 48. Right of assignee to become limited partner; rights, restric­

4 tions and liabilities. 

5 49. Power of personal representative of deceased or incompetent 

6 person, representative or successor of corporation, trust or 

7 other entity. 
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ARTICLE 8. DISSOLUTION 

1 50. Dissolution. 

2 51. Judicial dissolution. 

3 52. Right to wind up	 partnership afLll r~. 

4 53. Distribution of assets. 

ARTICLE 9. FOREIGN LIMITED PARTNERSHIPS 

1 54. Law governing. 

2 55. Name of foreign limited partnership. 

3 56. Application for	 certificate of authority to transact business. 

4 57. Change in and amendments to application for certificate. 

5 58. Cancellation of certificate of authority to do business in tbe 

6 State. 

7 59. Transacting business without certificate of authority. 

8 60. Injunction against foreign limited partnership. 

ARTICLE 10. DERIVATIVE ACTIONS By LTMTTRTl PI\R'T"'H'?f.1 

1 61. Right of action. 

2 62. Proper plaintiff. 

3 63. Pleading. 

4 63.1. Security for expenses. 

5 64. Expenses. 

6 64.1. Indemnification of general partner. 

AR,TICLE 11. MISCELLANEOUS 

1 65. Filing fees of the Secretary of State.
 

2 "'*66. Annual report to Secretary of State by domest'ic limited
 

3 partnership.
 

4 67. Annual report to Secretary of State by foreign limited partner­

·5 ship. 

6 68. Rules and regulations. 

7	 69. Exemption from filing business name certificatc.**
 

ARTICLE 1. IN GENERAL
 

1 1. Short title. This chapter may be cited as the "Uniform
 

2 Limited Partnership Law (1976)".
 

3 Source: R. S. 42 :2-1.
 

1 2. Rules of construction. a. The rule that statutes in derogation
 

2 of the common law are to be strictly construed shall have no appli ­


3 cation to this chapter.
 

4 b. This chapter shall be so interpreted and construed as to effect
 

5 its general purpose to make uniform the law of those states which
 

6 enact it.
 

7 c. This chapter shall not be so construed as to impair the obliga­


8 tions of any contract existing on the effective date of tbis chapter,
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9 nor to affect any action or proceelllngs begun or right accrued 

10 before that date. 

n Source: R. S. 42 :2-2. 

1 3. When Uniform Partnership Law applicable. In any case not 

2 provided for in this chapter, the provisions of the "Uniform 

3 Partnership Law" (R. S. 42 :1-1 et seq.) shall govern. 

4 Source: New. 

1 4. Existing limited partnerships brought under this chapter. 

2 a. A limited partnership formed under any statute of this State, 

3 prior to the effective date of this chapter may become a limited 

4 partnership under this chapter by complying with the provisions 

5 of sections 13 and 14, provided the certificate sets forth: 

6 (1) The amount of the original contribution of each limited 

7 partner, and the time when the contribution was made, and 

8 (2) That the property of the partnership exceeds the amount 

9 sufficient to discharge its liabilities to persons not claiming as gen­

10 eral or limited partners by an amount greater than the sum of the 

11 contributions of its limited partners. 

12 b. A limited partnership formed under any statute of this State 

13 prior to the effective date of this chapter, **[until or unless it 

14 becomes a limited partnership under this chapter, shall continue to 

15 be]*~' **shall be*'" govenied by the provisions of **[the statute 

16 under which it was formed and the amendments thereof and supple­

17 ments thereto,r~' Uthis chapter- U except that the partnership shall 

18 **[not be renewed unless so provided in the original agreement, and 

19 a copy of the original agreement and certificate of renewal and all 

20 amendments thereto shall be filed in the office of the Secretary of 

21 State]U ube deemed to have complied with the provisions in 

22 sections 6 and 13, of this chapter and the partnership shall be deemed 

23 to be formed on the date set by the provisions of the statute under 

24 wh1:chit was formed. ** 

25 Source: R. S. 42 :2-4. 

1 5. Definitions. As used in this chapter, unless the context other­

2 wise requires: 

3 a." Certificate of limited partnership" means the certificate re­

4 ferred to in section 13, and the certificate as amended. 

5 b." Contribution" means any cash, property, services rendered, 

6 or a promissory note or other binding obligation to contribute 

7 cash or property or to perform services, which a partner contributes 

8 to a limited partnership in his capacity as a partner. 

9 c. "Event of withdrawal of a general partner" means an event 

10 that causes a person to cease to be a general partner as provided 

11 in section 39. 



12 d." Foreign limited partnership" means a partnership formed 

13 under the laws of any state other than this State and having as 

14 partners one or more general partners and one or more limited 

15 partners. 

16 e. "General partner" means a person who has been admitted to 
17 a limited partnership as a general partner in accordance with the 
18 partnership agreement and named in the certificate of limited 

19 partnership as a general partner. 

20 f. "Limited partner" means a person who has been admitted to 

21 a limited partnership as a limited partner in accordance with the 

22 partnership agreement and named in the certificate of limited 

23 partnership as a limited partner. 

24 g.' ,Limited partner::;bi p " and "domestl~ li llJi ted partnership" 

25 mean a partnership formed by two or more persons under the laws 

26 of this State and having one or more general partners and one or 

27 more limited partners. 

28 h."Partner" means a limited or general partner. 

29 1." Partnership agreement" means any valid agreement, 

30 written or oral, of the partners as to the affairs of a limited partner­


31 ship and the conduct of its business.
 

32 j." Partnership interest" means a partner's share of the profits
 

33 and losses of a limited partnership and the right to receive distribu­


34 tions of partnership assets.
 

35 k."Person" means a natur.al person, partnership, limited
 

36 partnership (domestic or foreign), trust, estate, association, or
 

37 corporation.
 

38 1. "State" means a state, territory, or possession of the United
 

39 States, the District of Columbia, or the Commonwealth of Puerto
 

40 Rico.
 

41 Source: New.
 

1 6. Name of limited partnership. ti. 'L'he name of each limited 

2 partnership as set forth in its certificate of limited partnership: 

3 (1) Shall contain without abbreviation the words "limited 

4 partnership"; 

5 (2) :May not contaill the name of a limited partner unless it is 

6 also the name of a general partller or the corporate !lame of a 

7 corporate gelleral partner, or the business of the limited partner­

S ship had been carried on under that name before the admission of 

9 that limited partner; 

10 (3) May not contain any word or phrase indicating or implying 

11 that it is organized other than for a purpose stated in its certificate 

12 of limited partnership; 

13 (4) Shall not he the same as, or confusingly similar to, the name 
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14 of any domestic limited partnership including a limited partnership 

15 name set forth in a certificate of limited partnership filed in the 

16 office of the Secretary of State whose effective date is subsequent to 

17 the date of filing, as authorized by section 14 of this chapter, or of 

18 any foreign limited partnership authorized to transact business in 

19 this State or any limited partnership name reserved or registered 

20 under this chapter, "or the name of any profit or nonprofit corpora­

21 tion on file with the Secretary of State, U unless the written consent 

22 of the other domestic or foreign limited partnership or holder of a 

23 reserved or registered name to the adoption of its name, or a con­

24 fusingly similar name is filed in the office of the Secretary of State 

25 with the certificate of limited partnership or with the application 

26 for an original or amended certificate of authority to transact 

27 business in this State or, in lieu of the consent, there is filed a 

28 certified copy of a final judgment of a court of competent jurisdic­

28A tion establishing the prior right of the limited partnership to the 

28B use of the name in this State; 

29 (5) Shall not contain any word or phrase, or any abbreviation or 

30 derivative thereof, the use of which is prohibited or restricted by 

31 any other statute of this State, unless the restrictions have been 

32 complied with. 

33 b. This section shall not require any domestic limited partner­

34 ship organized prior to the effective date of this chapter to change 

35 its name in accordance with this section, if the name is otherwise 

36 lawful on the effective date of this chapter, and a limited partner­

37 ship shall not change its limited partnership name on or after the 

38 effective date of this chapter to a name which is not available for 

39 limited partnership use under this section. 

40 c. If the name of a foreign limited partnership is not available 

41 for use in this State because of paragraph (4) of subsection a., the 

42 limited partnership may be authorized to transact business in this 

43 State under a fictitious name which is available for a limited part ­

44 nership use under this section, by filing in the office of the Secretary 

45 of State with its application for an original or amended certificate 

46 of authority a certificate of its general partner adopting the ficti­

47 tious name for use in transacting business in this State. 

48 d. The limited partnership name of a domestic limited partner­

49 ship whose certificate of limited partnership has been cancelled and 

50 any name confusingly similar to the name of a domestic limited 

51 partnership which has been terminated shall not be available for 

52 limited partnership use for 2 years after the effective time of can­

53 cellation or termination, unless, within the 2-yearperiod, the 

54 written consent of the dissolved limited partnership to the adoption 



7
 

55 of its name, or a confusingly similar name, is filed in the office of 

56 the Secretary of State with the certificate of limited partnership 

57 of another domestic limited partnership or with the application of 

58 a foreign limited partnership for an original or amended certificate 

59 of authority to transact business in this State. 

60 e. The filing,in the office of the Secretary of State of the certificate 

61 of limited partnership of a domestic limited partnership or the 

62 issuance by the Secretary of State of a certificate to a foreign 

63 limited partnership authorizing it to transact business in this State 

64 shall not preclude an action by this State to enjoin a violation of 

65 this section or an action by any person adversely affected to enjoin 

66 the violation or the use of a limited partnership name in violation 

67 of the rights of that person, whether on principles of unfair com­

68 petition or otherwise, and the court may grant any other appro­

69 priate relief in the action. 

70 Source: R. S. 2 :2-9; N..r. s. l·L\ :2-2. 

1 7.. Reservation of name. a. The exclusive right to the nse of a 

2 limited partnership name may be reserved by: 

3 (1) Any person intending to organize a limited partnership 

4 under this chapter and to adopt that name; 

5 (2) Any domestic limited partnership or any foreign limited 

6 partnership registered in this State which, in either case, intends 

7 to adopt that name; 

8 (3) Any foreign limited partnership intending to register in 

9 this State and adopt that name; and 

10 (4) Any person intending to organize a foreign limited part ­

11 nership and intending to have it register in this State and adopt 

12 that name. 

13 b. The reservation shall be made by filing with the Secretary of 

14 State an application, executed by the applicant, to reserve a speci­

15 fied name or the first name available for limited partnership use 

16 among not more than three specified names. If the Secretary of 

17 State finds that the name is available for use by a domestic or 

18 foreign. limited partnership, he shall reserve the name for the 

19 exclusive use of the applicant for a period of 120 days from the date 

19A of the application and shall issue a certificate of reservation. 

20 c. The right to the exclusive use of a reserved name may be 

21 transferred to any other person by filing in the office of the Secre­

22 tary of State a notice of the transfer, executed by the applicant 

23 for whom the name was reserved and specifying the name and 

24 address of the transferee. 

25 d. Any foreign limited partnership may register its partnership 

26 name under this chapter, provided its partnership name is available 
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27 for use under section 6 of this chapter by filing an application for 

28 registration executed by a general partner setting forth name of 

29 the foreign limited partnership, the state and date of its forma­

30 tion, a brief statement of the business in which it is engaged, and 

31 the address of the office required to be maintained in the state of 

32 its organization by the laws of that state or, if not so required, the 

33 address of the principal office of the foreign limited partnership. 

34 Source: New. 

1 8. Registered office and registered agent. a. Every domestic and
 

2 foreign limited partnership shall continuously maintain in this
 

3 State a registered office, and a registered agent having a business
 

4 office identical with the registered office.
 

5 b. All the records required by section 9 to be maintained shall
 

6 be kept at the registered office.
 

7 c. The registered agent shall be an agent for service of process
 

8 upon the limited partnership, and shall be an individual resident
 

9 of this State, a domestic corporation or a foreign corporation
 

10 authorized to do business in this State.
 

n Source: New.
 

1 9. Records to be kept and maintained at the registered office.
 

2 Every limited partnership sh~ll keep and maintain at its registered
 

3 office the following:
 

4 a. A current list of the full name and last known business addreS:8
 

5 01' home address of each partner set forth in alphabetical order;
 

6 b. A copy of the certificate of limited partnership and all cer­


7 tificates ,of amendment thereto, together with executed copies of
 

8 any powe.rs of attorney pursuant to which any certificate has been
 

9 executed;
 

10 c. Copies of the limited partnership's Federal, State and local
 

n income tax returns and reports, if any, for the 3 most recent years;
 

12 and
 

13 d. Copies of any then effective written partnership agreements
 

14 and of any financial statements of the limited partnership for
 

15 the 3 most recent years.
 

16 The records set forth in this section shall be subject to inspection
 

17 and copying at the reasonable request, and at the expense, of any
 

18 partner during ordinary business hours.
 

19 Source: New.
 

1 10. What business authorized. A limited partnership may carry
 

2 on any business which a partnership without limited partners may
 

3 carry on.
 

4 Source: R. S. 42:2-7.
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1 11. Business transactions of partner with partnership. Except 

2 as provided in the partnership agreement, a partner may lend 

3 money to and transact business with the limited partnership and, 

4 subject to ,other applicable law, bas the samo rights and obligations 

5 with respect thereto as a person who is not a partner. 

6 Source: R.:S. 42 :2-17. 

1 12. Nature of partnership interest. A partnership interest is 

2 personal property. 

3 Source: R. S. 42 :2-22. 

1 12.1. County clerk to transmit documents to Secretary of State. 

2 Within 90 days after this U[chapter]** ~,* section~'~' become'S effec­

3 tive, each county clerk shall transmit to the Secretary of State 

4 copies **in the manner prescribed by the Secretar'Y 0/ State,** of all 

5 limited partnership certifICates and amendments thereto, and all 

6 certificates of termination or cancellation of limited partnerships 

7 filed in his office prior to the effective date of this chapter. 

8 Source : New. 

ARTICLE 2. FORMATION OF LIMITED PARTNERSHIP 

1 13. Certificate of limited partnership. Two or more persons 

2 desiring to form a limited partnership shall execute a certificate of 

3 limited partnership which shall be filed in the office of the Secretary 

4 of State and shall set forth: 

5 a. The name of the limited partnership; 

6 b. The general character of its business; 

7 c. The address u , including the actual location as well as postal 

8 designation, if different,** of the registered office and the name and 

8A address of the registered agent for service of process required to be 

9 maintained by section 8; 

10 d.The name and the business address or place of residence of 

11 each partner (specifying separately the general partners and 

12 limited partners) ; 

13 e. The amount of cash and a description and statement of the 

14 agreed value of the other property or services contributed by each 

15 partner and which each partner has agreed to contribute in the 

16 future; 

17 f. The times at which or events on the happening of which any 

18 additional contributions agreed to be made by each partner are to 

19 be made; 

20 g. Any power of a limited partner to grant the right to become 

21 a limited partner to an assignee of any part of his partnership 

22 interest, and the terms and conditions of the power; 

23 h. If agreed UpOll, the time at which or the events on the happen­

24 ing of which a partner may terminate his membership in the limited 
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25 partnership and the amount of, or the method of determining, the 

26 distribution to which he may be entitled respecting his partnership 

27 interest, and the term~ and conditions of the termination and 

28 distribution; 

29 i. Any right of a partner to receIVe distributions of property, 

30 including cash from the limited partnership; 

31 j. Any right of a partner to receive, or of a general partner to 

32 make, distributions to a partner which include a return of all or 

33 any part of the partner's contribution; 

34 k. Any time at "which or events upon the happening of which the 

35 limited partnership is to be dissolved and its affairs wound up; 

36 1. Any right of the remaining general partuers to continue the
 

37 business on the happening of an event of withdrawal of a genera]
 

38 partner; and
 

39 m. Any other matters the partners determine to include therein.
 

40 Source: R. S. 42 :2-6; 42 :2--8.
 

1 14. Time when partnership formed. A limited partnership is 

2 formed at the time of the filing of the certificate of limited partner­

3 ship in the office of the Secretary of State or at any later time 

4 specifIed in the certificate of limited partnership not later than 30 

5 days of the date of filing if, in either case, there has been sub­

6 stantial compliance vrith the requirements of section 13. 

7 Source: R. S. 42 :2-6. 

1 15. Amendment to certificate. A certificate of limited partner­

2 ship is amended by the filing of a written certificate of amendment 

3 thereto in the office of the Secretary of State which shall set forth: 

4 a. The name of the limited partn8rship; 

5 b. The date of filing of the original certificate; 

6 c. The amendment or amendments to the certificate of limited 

7 partnership; and 

8 d. The amendment or amendments shall take effect npon filing 

9 of the certificate of amendment in the office of the Secretary of 

10 State or at any time specified in the certificate of amendment not
 

11 later than 30 days of the date of filing.
 

12 Source: R. S. 42 :2-29 amended 1953, c. 40, s. 4.
 

1 16. When amendment to certificate required. An amendment to
 

2 a certificate of limited partnership shall be £led within 30 days
 

3 when:
 

4 a. There is a change in the name of the partnership;
 

5 b. There is a change in the amount or character of the contribu­

6 tion of any partner 01' in any partner's obligation to make a
 

7 contribution;
 

8 c. There is the admission of a new partner or the withdrawal
 

9 of a partner;
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10 d. There is a change in the character of the business of the 

11 partnership; 

12 e. There is a continuation of the partnership business under 

13 section 50 after the withdrawal of a general partner; 

14 f. There is a change in tlw time as stated in the certificate for 

15 dissolution of the partnership or for the return of a contribution; 

16 g. There is a time fixed for dissolution of the partnership or the 

17 return of a contribution, no time therefor l1aving been specified 

18 in the certificate; 

19 h. There is a false or erroneous Ftatement in the cprtificate or 

20 that any arrangements or otber facts described in tho certificate 

21 have changed making the certificate inacrurate in any respect, prn­

22 vided, however, an amendment to show a change of address of a 

23 limited partner need be filed only once every 12 months; and 

24 i. The g'eneral pal'tners determine to amend the partnership 

25 agreement for any purpose hut only to the extent the gelJeral 

25A partJlers may amend tIle partnership agreement. 

26 A partner shall not incur any liability if an amendment to a 

27 certificate of limited partnership reflecting the occurrence of any 

28 event referred to in this section is filed within the 3D-day period 

29 specifieq herein. 

30 Source: R. S. 42 :2-28. 

1 17. Cancellation of certificate..A certificate of limited partner­


2 Rhip shall be cancelled upon the dissolution and the commencement
 

3 of winding up of the partnership or at any other time there are no
 

4: limited partners. The certificate of cancellation shall be filed III
 

5 the office of the Secretary of State and shall set forth:
 

6 a. The name of the limited partnership:
 

7 b. The date of filing of its certificate of limited partnership;
 

8 c. The reason for filing the certificate of cancellation j
 

9 d. The effective date (which shall be a dnte certain) of c::Jncella­

10 tion if it is not to be effective upon the filing of the certificate; and
 

11 e. Any other information the general partners filing the c8rtifi­


12 cate determine.
 

13 Source: R. S. 42 :2-28.
 

1 18. Execution of certificate. Each certificatf' required by this 

2 article to be filed in the office of the Secretary of State shall be 

3 executed in the following manner: 

4 a. An original certificate of limited partnership must be signed 

5 by all partners named therein; 

6 b. A certificate of amendment must be signed by at least one 

7 general partner and by each other partner designated in the ce1'­

8 tificate as a new partner or whose contribution is described as 

9 having been increased; 
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10 c. A certificate of cancellation mus t be signed by all general 

11 partners; 

12 d. Any person may sign [\ ~ertificate by an attorney-in-fact, but 

13 a power of attorney to sign 11 certificate relating to the admission, 

14 or increased contribution, of a partner must epecifically describe 

15 the admission or increase; and 

16 e. The execution of a certificate by a general partner constitutes 

17 an Rffil'mation under the penalties of perjury that the facts stated 

18 therein are true. 

19 Source: R. S. 42 :2-6; 42 :2-29 amcmden 1953, c. 40, s. 4. 

1 19. Amendment or cancellation by judicial act. If a person re­

2 qnired to 8xecnte a certificate of amendment 01" cancellation fails 

3 or refuses to do so, any other partner, and any assignee of a part ­

4 nership interest, who is adversely affected by the failure or refusal, 

5 Dlay file a complaint in the Superior Court, for an order or judg­

6 ment to direct tne amendment or cancellation. The court may 

7 proceed in the action in a summary manner or otherwise. If the 

8 court finds that the amendment or cancellation is proper and that 

9 any person so designated has failed or refused to execute the cer­

10 tificate, a copy of the order or judgment shall serve as the required
 

11 certificate.
 

12 A certified copy of the order or judgment setting forth the amend­


13 ment or cancellation shall be filed in the office of the Secretary
 

14 of State.
 

15 Source: R. S. 42' :2--29 amended 1953, c. 40, s. 4.
 

1 20. Filing in office of Secretary of State; effect of filing. a. Two 

2 signod copies of the certificate of limited partnership and of any 

3 certificates of amendment or cancellation or any order or judgment 

4 of ~lJnendl1lent or cancellation shall be delivered to the Secretary 

G of State. A person who executes a certificate as an agent or fiduciary 

G Heed not exhibit evidence of his authority as a prerequisite to 

7 illiEg. UnlGss the Secretary of State finds that any certificate does 

,g not conform to law, upon receipt of all filing fees required by 

9 law he shall: 

10 (1) Endorse on each duplicate original the word "Filed" and 

11 the day, month and year of the filing thereof; 

12 (2) File one duplicate original in his office; and 

13 (3) Hetulll the other duplicate original to the person who filed 

1-1 it or lli" representative. 

13 u. UpOll the filing of a certificate of amendment or an order or 

:J G judgment of amendment in the office of the Secretary of State, the 

17 081'tliicate of limited partnership shall be amended as set forth 

18 tlJerein, and upon the effective date of either a certificate of cancel­
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19 lation or an order or judgment of cancellation, the certificate of
 

20 limited partnership is canceled.
 

21 Source: R. S. 42 :2-6; 42 :2-29 amended 1953, c. 40, s. 4.
 

1 21. Liability for false statement in certificate. If any certificate 

2 of limited partnership or certificate of amendment or cancellation 

3 contains a false statement, one who suffers loss by reliance on the 

4 statement may recover damages for the loss from: 

5 a. .Lilly person who executed the certificate, or caused another 

6 to execute it on his behalf, and knew, and any general partner 

7 who knew or should have known, the statement to be false at the 

8 time the certmcate was executed; and 

9 b. Any general partner who thereafter knows or should have 

10 known that any arrangement or other fact described in the cer­

11 tificate has changed, making the statement inaccurate in any 

12 respect, within a sufficient time beforE' the statement was relied 

13 upon reasonably to have enabled that general partner to cancel 

14 or amend the certificate, or to file a complaint for its cancellation 

15 or amendment under section 19. 

16 Source: R. S. 42 :2-10. 

1 22. Notice. The fact that a certificate of limited partnership or 

2 any amendment thereto is on file in the office of the Secretary of 

3 State is notice that the partnership is a limited partnership and 

4 the persons designated therein !ls limited partners are limited 

5 partners, but it is not notice of any other fact not set forth in the 

6 certificate or amendment thereto. 

7 Source: New. 

1 23. Delivery of certificates to limited partners. Upon the return 

2	 of a certificate marked "filed" by the Secretary of State as pro­

vided in section 20, the general partners shall promptly deliver or3 

4 mail a copy of the certificate of limited partnership and any other 

5 certificate to each limited partner unless the partnership agree­

6 ment provides otherwise. 

7 Source: New. 

ARTICLE 3. LIMITED P ARTNERB 

1 24. Admission of additional limited partners. After the filing of 

2 a limited partnership's original certificate of limited partnership, 

3 a person may be admitted as an additional limited partner: 

4 a. In the case of a person acquiring a partnership interest 

5 directly from the limited partnership, upon compliance with the 

6 partnership agreement or, if the partnership agreement does not 

7 so provide, upon the written consent of all partners; or 

8 b. In the case of an assignee of a partnership interest of a 
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9 partner who has the power, as provided in section 48, to grant the 

10 assignee the right to become a limited partner, upon the exercise 

11 of that power and compliance with any conditions limiting the 

12 grant or exercise of the power. 

13 In each case under this section, the person acqmrmg the 

14 partnership interest becomes a limited partner only upon amend­

15 ment of the certificate of limited partnership reflecting that fact. 

16 Source: R. S. 42 :2-12; 42 :2-23. 

1 25. Voting. **[r~rhe]** **S1lbject to section 26 the** partnership 

2 agreement may grant to all or a specified group of the limited 

3 partners the right to vote, on a per capita or other basis, upon 

4 **[any matter]*'" **such matters as set forth in the partnership 

5 agreement**. 

6 Source: New. 

1 26. Liability to third parties. a. Except as provided in sub­


2 section d., a limited partner is not liable for the obligations of a
 

3 limited partnership unless he is also a general partner or, in
 

4 addition to the exercise of his rights and powers as a limited
 

5 partner, be takes part in the control of the business. However, if
 

6 the limited partner's participation in the control of the business
 

7 is not substantially the same as the exercise of the powers of a
 

8 general partner, he is liable only to persons who transact business
 

9 with the limited partnership with actual knowledge of, and reliance
 

10 on, his participation in control.
 

11 b. A limited partner does not participate in the control of the
 

12 business within the meaning of subsection a. solely by doing one or
 

13 more of the following:
 

14 (1) Being a contractor for or an agent or employee of the limited
 

15 partnership or of a general partner;
 

16 (2) Consulting with and advising a general partner with respect
 

17 to the business of the limited partnership;
 

18 (3) Acting as surety for the limited partnership;
 

19 (4) Approving or disapproving an amendment to the partner­

20 ship agreement;
 

21 (5) Voting on one or more of the following matters:
 

22 (a) The dissolution and winding up of the limited partner­

23 ship;
 

24 (b) The sale, exchange, lease, mortgage, pledge, or other
 

25 transfer of all or substantially all the assets of the limited
 

26 partnership other than in the ordinary course of its business;
 

27 (c) The incurrence of indebtedness by the limited partner­

28 ship other than in the ordinary course of its business;
 

29 (d) A change in the nature of the business, or
 

30 (e) The removal of a general partner.
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31 (6) Serving as an officer, director or shareholder of a corporate 

32 general partner; or 

33 (7) Approving or disapproving matters related to the business of 

34 the partnership as shall be stated in the certificate and partnership 

35 agreement. 

36 c. '1'he enumeration in subsection b. does not mean that the 

37 possession or exercise of any other powers by a limited partner 

38 constitutes participation by him in the business of the limited 

39 partnership. 

40 d. A limited partner who knowingly permits his name to be used 

41 in the name of the limited partnership, except under circumstances 

42 permitted by subsection a. (2) of section 6, is liable to creditors 

43 who extend credit to the limited partnership without actual 

44 knowledge that the limited partner is not a general partner. 

45 Source: R. S. 42 :2-9; 42 :2-11. 

1 27. Person erroneously believing himself a limited partner. 

2 a. Except as provided in subsection b., a person who makes a 

3 contribution to a business enterprise and erroneously but in good 

4 faith believes that he has become a limited partner in the enter­

5 prise is not a general partner in the enterprise and is not bound 

6 by its obligations by reason of making the contribution, receiving 

7 distributions from the enterprise, or exercising any rights of a 

8 limited partner, if, on ascertaining the mistake, he: 

9 (1) Causes an appropriate cettificate of limited partnership 

10 or a certificate of amendment to be executed and filed; or 

11 (2) Withdraws from future equity participation in the enterprise. 

llA **by executing and filing in the office of the Secretar'y of State a 

lln certificate declaring withdrawal under' this section**. 

12 b. A person who makes a contribution of the kind described in 

13 subsection a. is liable as a general partner to any third party who 

14 transacts business with the enterprise: 

15 (1) before the person withdraws and an appropriate certificate 

16 is filed to show the withdrawal; or 

17 (2) before an appropriate certificate is filed to show his status 

18 as a limited partner and, in the case of an amendment, after 

19 expiration of the 30-day period for filing an amendment relating 

20 to the person as a limited partner under section 16, but in either 

21 case only if the third party actually believed in good faith that the 

22 person was a general partner at the time of the transaction. 

23 Source: R. S. 42 :2-15. 

1 28. Right to information. A limited partner bas the right to: 

2 a. Inspect and copy any of the partnership records required to 

3 be maintained by s(letion 9; 
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4 b. Obtarln from the general partners from time to time upon 

5 reasonable demand true and full information regarding the state 

6 of the business and financial condition of the limited partnership; 

7 c. Receive promptly after becoming available, a copy of the 

8 limited partnership's Federal, State and local income tax returns 

9 for each year, and 

10 d. Other information regarding the affairs of the limited 

11 partnership as is just and reasonable. 

12 Source: R. S. 42 :2-14 amended 1953, c. 40, s. i1. 

ARTICLE 4. GENERAL PARTNERS 

1 29. Admission of additional general partners. After the filing
 

2 of a limited partnership's original certificate of limited partner­


3 ship, additional general partners may be admitted only with the
 

4 specific written consent of each partner.
 

5 Source =R. S. 42 :2-13.
 

1 30. Events of withdrawal of a general partne,!'. Except as ap­


2 proved by the specific written consent of all partners at the time,
 

3 a person ceases to be a general partner of a limited partnership
 

4 upon the happening of any of the following events:
 

5 a. The general partner withdraws from the limited partnership
 

6 as provided in section 39 ; .
 

7 b. The general partner ceases to be a member of the limited
 

8 partnership as provided in section 46;
 

9 c. 'The general partner is removed as a general partner in ac­

10 cordance with the partnership agreement; 

11 d. Unless otherwise provided in the certificate of limited part ­

12 nersbip, the general partner: (1) makes an assignment for the 

13 benefit of creditors; (2) files a voluntary petition in bankruptcy; 

14 (3) is adjudicated a bankrupt or insolvent; (4) files a petition or 

15 answer seeking for himself any reorganization, arrangement, com­

16 position, readjustment, liquidation, dissolution or similar relief 

17 under any statute, law, or regulation; (5) files an answer or other 

18 pleading admitting or failing to contest tbe material allegations 

19 of a petition filed against him in any proceeding set forth in 

20 (4) above; or (6) seeks, consents to, or acquiesces in the appoint­

21 ment of a trustee, receiver, or liquidator of the general partner 

22 or of all or any substantial part of his properties; 

23 e. Unless otherwise provided in the certificate of limited part ­

24 nership, 120 days after the commencement of any proceeding, against 

25 the general partner seeking reorganization, arrangement, compo­

26 sition, readjustment, liquidation, dissolution or similar relief under 

27 any statute, law, or regulation, the procee,ding has not been dis-

I

!
l

I 
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28 missed, or if within 90 days after the appointment without his 

29 consent or acquiescence of a trustee, receiver, or liquidator of the 

30 general partner or of all or any substantial part of his properties, 

31 the appointment is not vacateJ. 01' stayed, or within 90 days after 

32 the expiration of any such stay, the appointment is not vacated; 

33 f. In the case of a general partner who is a natural person his 

34 death or the entry by a court of competent jurisdiction of a judg­

~)5 ment adjudicating him incompetent to manage his person or estate j 

36 g. In the case of a general partner who is acting as a general 

37 partner by virtue of being a trustee of a trnst, the termination 

38 of the trust (but not merely the substitution of new trustee) ; 

39 h. In the case of a general partner that is a separate partnership, 

40 the dissolution and commencement of winding np of the sepnrnte 

41 partnership: 

42 i. In the case of a general partner toat is a corporation, the 

43 filing of a certificate of dissolution, or its equivalent, for tlle cor­

44 poration or the revocation of its charter; or 

45 j. In the case of an estate, the distribution by the fiduciary of 

46 the estate's entire interest in the partnership. 

47 Source: R. S. 42 :2-24. 

1 ·[31. General powers and liabilities. Except as provided in this 

2 chapter 01' in the partnership agreement, a general partner of a 

3 limited partnership has. tbe rights and powers and is subject to 

4 the restrictions and liabilities of a partner in a partnership without 

5 limited partners.]· 

1 ,x'31. General powers and liabilities. *""a.~'" Except as expressly 

2 provided in this chapter, a general partner of a limited partnership 

3 is subject to the restrictions ""[and liabilities]*'*' of a partner in a 

4 partnership without limited partners and except as provided in this 

5 chapter Or' in the par'tnMship agreement has the rights and powers 

6 of a partner in a partnership with01tt limited partners." 

7 ""'b. Except as provided in this chapter, a general partne?' of a 

8 limited partnership has the liabilities of a partner in a partnership 

9 withmtt limited partn,ers to persons other than the partnership and 

10 the other partne'rs. Except as provided in this chapter or the 

11 partne1-ship ag1'eement, a general partner of a limited pa?'tnership 

12 has the liabilities of a partner in a partnership without limited 

13 partners to the partnership and to the other partners.** 

14 Source: R. S. 42 :2-13. 

1 32. Contributions by general partner; profits and losses j distl'i­

2 butions. A general partner of a limited partnership may make 

3 contributions to the partnership and share in the profits and losses 

I 
4 of, and in distributions from, the limited partnership as a general 

, 

J 
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5 partner. A general partner also may make eontributions to and 

6 share in profits, losses, and distributions as a limited partner. A 

7 person who is both a general partner and a limited partner has 

8 the rights and powers, and is subject to the restrictions and lia­

9 bilities, of a general partner and, except as provided in the part ­

10 nership agreement, also has the pO'wers, and is subject to the re­

11 strietions, of a limited partner to the extent of his participation 

12 in the partnership as a limited partner. 

13 Source: R.. S. 42 :2--16. 

1 33. Voting. The partnerslJip agreement may grant to all or
 

2 certain identified general partners the right to vote (on a per­


3 capita or any Otlll?l' basis), separately or with all or any class of
 

4 the limited partners, on any matter.
 

5 Source: New.
 

ARTICLE 5. FINANCE. 

1 34. Form of contributioll by partners. The contribution of a 

2 partner may be in cash, property, or services rendered, or a 

3 promissory note or otlWl' obligation to contribute cash or property 

4 or to perform services. 

5 Source: R.. S. 42 :2-8. 

1 35. LiabDity of partner (or contribution. a. Except as provided 

2 in the certificate of limited partnership, a partner or the personal 

3 representative of his estate is obligated to the limited partnership 

4 to perform any promise to contribute cash or property or to per­

5 form services. If a partner does not make the required contribution 

6 of property or services, he or the personal representative of his 

7 estate is obligated at the option of the limited partnership to 

8 contribute Coash equal to that portion of the value, as stated ill 

9 the certificate of limited }lartnership, of the stated contribution 

10 that has not been made.
 

11 b. Unless otherwise provided in the partnership agreement, the
 

12 obligation of a partner to make a contribution or return money
 

13 or other property paid or distributed in violation of this chapter
 

14 may be compromised only by consent of all the partners. Notwith­


15 standing the compromise, a creditor of a limited partnership who
 

16 extends credit, or whose claim arises, after the filing of the cer­


17 tmcate of limited partnership or an amendment thereto which,
 

18 in either case, reflects the obligation, and before the amendment or
 

19 cancellation thereof to reflect the compromise, may enforce the
 

20 original obligation.
 

21 Source: R. S. 42 :2-21.
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1 36. Sharing of profits and losses. The profits and losses of a 

2 limited partnership shall be allocated among the partners, and 

3 among classes of partners, in the manner provided in the partner­

4 ship agreement. If the partnership agreement does not so provide, 

5 pro~its and losses shall be allocated on the basis of the value (as 

6 stated in the certificate of limited partnership) of the contributions 

7 made by each partner to the extent they have been received by 

8 the partnership and have not been returned. 

9 Source: R. S. 42 :2-1~. 

1 37. Sharing of distributions. Distributions of cash or other 

2 assets of a limited partnership shall be allocated among the 

3 partners, and among classes of partners, in the manner provided 

4 in the partnership agreement. If the partnership agreement does 

5 not so provide, distributions shall be made on the basis of the value 

6 (as stated in the certificate of limited partnership) of the contribu­

7 tions made by each partner to the extent they have been received 

8 by the partnership and have not been returned. 

9 Source: New. 

ARTICLE 6. DISTRIBUTIONS AND 'WITHDRAWALS 

1 38. Interim distributions. Except as provided in this Article, a
 

2 partner is entitled to receive distributions from a limited partner­


3 ship before his withdrawal from the limited partnership and before
 

4 the dissolution and winding up thereof:
 

5 a. 'ro the extent and at the times or upon the happening of the
 

6 events specified in the partnership agreement; and
 

7 b. If any distribution constitutes a return of any part of his
 

8 contribution, to the extent and at the times or upon the happening
 

9 of the events specified in the certificate of limited partnership.
 

10 Source: New.
 

1 39. Withdrawal of general partner. A general partner may with­


2 draw from a limited partnership at any time by giving written
 

3 notice to the other partners, but if the withdrawal violates the
 

4 partnership agreement, the limited partnership may recover from
 

5 the withdrawing general partner damages for breach of the partner­


6 ship agreement and offset the damages against the amount other­


7 wise distributable to him.
 

S Source: New.
 

1 40. Withdrawal of limited partner. A limited partner may with­


2 draw from a limited partnership at the time or upon the happening
 

3 of events specified in the certificate of limited partnership and in
 

4 accordance with the partnership agreement. If the certificate does
 

5 not specify the time or the events upon the happening of which a
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6 limited partner may withdraw or a definite time for the dissolution 

7 and winding up of the limited partnership, a limited partner may 

8 withdraw upon not less than 6 months' prior written notice to 

9 each general partner at his address on the books of the limited 

10 partnership at its office in this State. 

11 Source: R. S. 42 :2-20. 

1 41. Distribution upon withdrawal. Except as provided in this
 

2 article, upon withdrawal any withdrawing partner is entitled to
 

3 receive any distribution to which he is entitled under the partner­


4 ship agreement and, if not otherwise provided in the agreement,
 

5 he is entitled to receive, within a reasonable time after with­


6 drawal, the fair value of his interest in the limited partnership as
 

7 of the date of withdrawal, based upon his right to share in distribu­


8 tions from the limited partnership.
 

9 Source: New.
 

1 42. Distribution III cash or kind. Except as provided in the 

2 certificate of limited partnership, a partner, regardless of the 

;j nature of his contribution, has no right to demand and receive any 

4 distribution from a limited partnership in any form other than 

5 cash. Except as provided in the partnership agreement, a partner 

6 may not be compelled to accept a distribution of any asset in kind 

7 from a limited partnership to the extent that the percentage of the 

8 asset distributed to him exceeds a percentage of that asset which 

9 is equal to the percentage in which he shares in distribution from 

10 the limited partnership. 

11 Source: R. S. 42 :2-20. 

1 43. Right to distribution. At the time a partner becomes en­


2 titled to receive a distribution, he has the status of, and is entitled
 

3 to all remedies available to, a creditor of the limited partnership
 

4 with respect to the distribution.
 

5 Source: R. S. 42 :2-20.
 

1 44. Limitations on distribution. A partner may not receive a
 

2 distribution from a limited partnership to the extent that, after
 

3 giving effect to the distribution, all liabilities of the limited part ­


4 nership, other than liabilities to partners on account of their
 

5 partnership interests, exceed the fair value of the partnership
 

6 assets.
 

7 Source: R. S. 42 :2-20.
 

1 45. Liability upon return of contribution. a. If a limited
 

2 partner has received the return of any part of his contribution with­


3 out violation of the partnership agreement or this chapter, he is
 

4 liable to the limited partnership for a period of 1 year thereafter
 

5 for the amount of the returned contribution, but only to the extent
 



21
 

G necessary to discharge the limited partnership's liabilities to cred­

7 itors who extended credit to the limited pa 1'1 l1rrs]lip during the 

8 period the contribution was held by the partnership. 

9 b. If a limited partner has received tile returll of allY part of 

10 his contribution in violation of the partnership agreement or this 

11 chapter, he is liable to the limited partnership for a period of 6 

12 years thereafter for the amount of the contribution wrongfully 

13 returned. 

14 c. If a gelleral partner has received the retum of any part of 

15 his contribution without violatioll of the partnership agreement or 

16 this chapter, he is liable, until the termination of the applicable 

17 statute of limitations, to the limited partnership for the amount of 

18 the retuTlled cOlltributioll, but only to the extellt necessary to dis­

19 charge the limited partnership's liabilities to creditors who ex­

20 tended credit to the limited partnership during the period the 

21 cOlltribution was held by the partnership. 

22 d. If a gelleral partller has received the return of any part of 

23 his contribution in violation of the partnership agreement or this 

24 chapter, he is liable, until the termination of the applicable statute 

25 of limitations, to the limited partllership for the amount of the 

26 contribution wrongfully returned. 

27 e. A general or limited partner receives a retUTll of his contrilm­

28 tion to the extent that a distributioll to him reduces his share of the 

29 fair value of the net assets of tM limited partnership below the
 

30 value (as set forth in the certificate of limited partnership) of his
 

31 contribution which has not been distributed to him.
 

32 Source: R. S. 42 :2-21.
 

ARTICLE 7. A.SSIGNMENT OF PARTNERSHIP INTERESTS 

1 46. A.ssignment of partnership interest; rights of assignee. 

2 Except as provided in the partnership agreement, a partnership 

3 interest is assignable in whole or in part. An assignment of a 

4 partnership interest does not dissolve a limited partnership or 

5 entitle the assignee to become or to exercise any rights of a partner. 

6 .An assignment entitles the assignee to receive, to the extent 

7 assigned, only the distribution to which the assignor would be 

8 entitled. Except as provided in the partnership agreement, a 

9 partner ceases to be a partner upon assignment of all his partner­

9A ship interest. 

10 Source: R. S. 42 :2-23. 

1 47. Rights of judgment creditor of a partner. On application to 

2 a court of competent jurisdiction by any judgment creditor of a 

3 partner, the court may charge the partnership interest of the 
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4 partner with payment of the unsatisfied amount of the judgment
 

5 'with interest. To the extent so charged, the judgment creditor has
 

6 only the rights of an assignee of the partnership interest. This
 

7 chapter does not deprive any partner of the benefit of any exemp­


8 tion laws applicable to his partnership interest.
 

9 Source: R. S. 42 :2-26.
 

1 48. Right of assignee to become limited partner; rights, restric­

2 tions and liabilities. a. An assignee of a partnership interest, 

3 including an assignee of a general partner, may become a limited 

4 partner if and to the extent that the assignor gives the assignee 

5 that right in accordance with authority described in the certificate 

6 of limited partnership or, all other partners consent. 

7 b. An assignee who has become a limited partner has, to the 

8 extent assigned, the rights and powers, and is subject to the restric­

9 tions and liabilities, of a limited partner under the partnership 

10 agreement and this chapter. An assignee who becomes a limited 

11 partner also is liable for the obligations of his assignor to make 

12 and return contributions as provided in article 6. However, the 

13 assignee is not obligated for liabilities unknown to the assignee 

14 at the time he became a limited partner and which could not be 

15 ascertained from the certificate of limited partnership. 

16 c. If an assignee of a partnership interest becomes a limited 

17 partner, the assignor is not released from his liability to the limited 

18 partnership under sections 21 and 35. 

19 Source: R. S. 42 :2-23. 

1 49. Power of personal representative of deceased or incompetent 

2 person; representative or successor of corporation, trust or other 

3 entity. If a partner who is an individual dies or a court of 

4 competent jurisdiction adjudges him to be incompetent to manage 

5 his person or his property, the partner's executor, administrator, 

6 guardian, conservator, or other legal representative may exercise 

7 all the partner's rights for the purpose of settling his estate or 

8-9 administering his property, including any power the partner had 

10 to give an assignee the right to become a limited partner. If a 

11 partner is a corporation, trust, or other entity and is dissolved 

12 or terminated, the powers of that partner may be exercised by its 

13 legal representative or successor. 

14 Source: R. S. 42 :2-25. 

ARTICLE 8. DISSOLUTION 

1 50. Dissolution. A limited partnership is dissolved and its affairs 

.2	 shall be wound up upon the happening of any of the following: 

3 a. At the time fixed in or upon the happening of events specified 

4 in the certificate of limited partnership; 

5 b. The written consent of all partners; 
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6 c. An event of withdrawal of a general partner unless at the 

7 time there is at least one other general partner and the certificate 

8 of limited partnership permits the business of the limited part­

9 nership to be carried on by the remaining general partner or 

10 partners and that partner or partners do so, but the limited part­

n nership is not dissolved and is not required to be wound up by 

12 reason of any event of withdrawal, if, within 90 days after t]w 

13 withdrawal, all remaining partners agree in writing to continue 

14 the business of the limited partnership and to the appointment of 

15 one or more additional general partners if necessary or desired; 

16 d. The entry of an order or judgment of dissolution under sec­

17 tion 51. 

18 Source: R. S. 42 :2---13 j 42 :2---24. 

1 51. Judicial dissolution. On application by or for a partner the 

2 Superior Court may order dissolution of a limited partnership 

3 whenever it is not reasonably practicable to carryon the business 

,1 in conformity with the partnership agreement. 

l 5 Source: New. 

j 1 52. Right to wind up partnership affairs. Except as provided 

2 in the partnership agreement, the general partners who have not 

·3 wrongfully dissolved a limited partnership or, if none, the limited 

4 partners, may wind up the limited partenrship's affairs j but the 

5 Superior Court may wind up the lirpited partnership's affairs upon 

() application of any partner, his legal representative, or assignee. 

7 Source: New. 

1 53. Distribution of assets. Upon the winding up of a limited 

2 partnership, the assets shall be distributed as follows: 

3 a. To creditors, including partners who are creditors, to the 

4 extent permitted by law, in satisfaction of liabilities of the limited 

5 partnership other than liabilities for distributions to partners 

6 under sections 38 or 41 j 

7 b. Except as provided in the partnership agreement, to partners 

8 and former partners in satisfaction of liabilities for distributions 

9 under sections 38 or 41; 

10 c. Except as provided in the partnership agreement, to limited 

n partners first for the return of their contrilmtions and secondly 

12 respecting their partnership interests, in tIle proportions ill which 

13 the limited partners share in distributions: and 

14 d. Except as provided in the partnership ag-reement, to general 

15 partners first for return of their contributions and secondly re­

16 specting their partnership interests, in proportions in which the 

17 general partners share ill distributions. 

18 Source: R. S. 42 :2-27. 

1 
:1 
J 
! 
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ARTICLE 9. FOREIGN LIMITED PARTNERSHIPS 

1 54. Law governing. The laws of the state under which a foreign
 

2 limited partnership is organized govern its organization and in­


3 ternal affairs and the liability of its limited partners, and a foreign
 

4 limited partnership may not be denied a certificate of authority
 

5 to transact business in this State by reason of any difference be­


6 tween those laws and the laws of this State.
 

7 Source: New.
 

1 55. Name of foreign limited partnership. A foreign limited part ­


2 ncrsbip may not apply for a certificate of authority to transact
 

3 business in this State under any name that does not include without
 

4 abbreviation the words "limited partnership" or *'~the nmne used
 

5 by any profit O'f rwnprofit corpomtion, or the name~"~ used or
 

6 reserved by a domestic or foreign limited partnership.
 

7 Source: New.
 

1 56. Application for certificate of authority to transact business.
 

2 Before transacting business in this State, a foreign limited part ­


3 nership shall file in the office of the Secretary of State an applica­


4 tion signed and sworn to by a general partner setting forth:
 

5 a. The name of the foreign limited partnership and, if different,
 

6 the name under which it proposes to transact business in this State;
 

7 b. The nalUe and business address of each partner (specifying
 

8 separately the general part1\ers and limited partners) ;
 

9 c. 'rhe alUount of cash and a description and statement of the
 

10 agreed value of the other property or services contributed by each 

11 partner and which each partner has agreed to contribute in the 

12 future; 

13 d. The state and date of its formation; 

14 e. The general character of the business it proposes to transact 

15 in this State; 

16 1'. 'rhe name and address*')~, including the act1,wl location as well 

17 as the 'postal designation, if different,** of the agent for service of 

18 proc8Bs on the foreigu limited partnership whom the foreign limited 

19 partnership designates who must be an individual resident of this 

20 State, a domestic corporation, or a foreign corporation having a 

20A place of busines's in, and authorized to do business in, this State; 

21 go. A statement that the Secretary of State is appointed the agent 

22 of the foreign limited partnership for service of process if 110 agent 

23 has been appointed under subsectioll d. or, if appointed, the agent's 

24 authority has been revoked or if the agent cannot be found or 

25 served with the exercise of reasonable diligence; and 

26 h. '1'he address of the office required to be maintained in the 



27 state of its organization by the laws of that state or, if not so re­


28 quired, of the principal office of the foreign limited partnership.
 

29 i. If the Secretary of State finds that the application conforms
 

30 to law and the requisite fees have been paid, he shall issue to the
 

31 foreign limited partnership a certificate of authority to transact
 

32 business in this State.
 

33 Source: New.
 

1 57. Changes in and amendments to application for certificate. 

2 If any statement in the application of a foreign limited partnership 

3 for a certificate of authority to transact business in this State was 

4 false when made or any arrangements or other facts described have 

5 changed, making the application inaccurate in any respect, the 

6 foreign limited partnership shall promptly file in the office of the 

7 Secretary of State a certificate, signed and sworn to by a general 

8 partner, correcting the statement. 

9 Source: New. 

1 58. Cancellation of certificate of authority to do business in the 

2 State. A foreign limited partnership may cancel its certificate of 

3 authority to tI:ansact business in this State by filing with the Sec­

4 reta·ry of State a certificate of cancellation signed and sworn to 

5 by a general partner. A cancellation does not terminate the au­

6 thority of the Secretary of State to aceept service of process on the 

7 foreign limited partnership with respect to claims arising out of 

8 the transactions of business in this ·State. The Secretary of State 

9 shall cancel the certificate of authority of a foreign limited partner­

10 ship when the certificate in the state of organization of the foreign
 

11 limited partn.ership is cancelled.
 

1·2 Source: New.
 

1 59. Transacting business without certificate of al~thority. a. A 

2 foreign limited partnership transacting business in this State may 

3 not maintain an action in any court of this State until it has ob­

4 tained a certificate of authority to transact business in this State. 

5 b. The failure of a foreign limited partnership to obtain a cel'· 

6 tificate of authority to transact business in this State does not 

7 impair the validity of any contract or act of the foreign limited 

8 partnership or prevent the foreign limited partnership from de­

9 fending an action in any court of this State. 

10 c. A limited partner of a foreign limited partnership is not liable 

11 as a general partner of the foreign limited partnership solely by 

12 reason of having transacted business in this State without having 

13 obtained a certificate of authority to transact business. 

14 d. A foreign limited partnership, by transacting business in this 

15 State without having obtained a certificate of authority to transact 
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16 business, appoints the Secretary of State as its agent for service 

17 of process with respect to claims arising out of the transaction of 

18 business in this State. 

19 e. A foreign limited partnership which transacts business in this 

20 State without a certificate of authority to transad business shall 

21 forfeit to the State a penalty of not less than $200.00, nor more 

22 than $1,000.00 for each calendar year, not more than 5 years prior 

23 thereto, in which it shall have transacted business in this State 

2'4 without the certificate. The penalty shall be recovered with costs 

25 in an action prosecuted by the Attorney General. The court may 

26 proceed in the action in a summary manner or otherwise. 

27 Source: New. 

1 60. Injunction against foreign limited partnership. a. The 

2 Attorney General may bring an action in the Superior Court in the 

3 name of the State to enjoin a foreign limited partnership from 

4 transacting business in this State 

5 (1) ·Without having first obtained a certificate of authority to 

6 transact business pursuant to this article j or 

7 (2) Of a character not set forth in its application for a certifi­

8 cate of authority to transact business or for an amended certificate i 

9 or 

10 (3) After its certificate of authority to transact business in this 

11 State has been surrendered j or 

12 (4) After it is dissolved or its authority or existence is other­

13 wise terminated or canceled in the jurisdiction of its organization. 

14 b. The provisions of this section shall not exclude any other 

15 ground provided by law for injuctive relief against a foreign 

16 limited partnership to restrain it from the exercise of any franchise 

17 or the transaction of any business within this State. 

18 c. The Superior Court may proceed in the action in a summary 

19 manner or otherwise. 

20 Source: New. 

ARTICLE 10. DERIVATIVE ACTIONS By LIMITED PARTNERS 

1 61. Right of action. A limited partner may bring an action in 

2 the right of a limited partnership to recover a judgment in its favor 

3 if general partners with authority to do so have refused to bring 

4 the action or if an effort to cause those general partners to bring 

5 the action is not likely to succeed. 

6 Source: New. 

1 62. Proper plaintiff. In a derivative action by a limited partner, 

2 he shall be a limited partner at the time of bringing the action and 

3 Lave been a limited partner at the time of the transaction of which 

4 he complains or his status as a limited partner had devolved upon 
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{); him by operation of law or pursuant to the terms of the partnership 

6 agreement from a person wuo was a partner at the time of the
 

7 transaction.
 

8 Source: New.
 

1 63. Pleading. In a derivative action, the complaint shall set fortL 

2· with particularity the effort of the plaintiff to secure initiation of 

3 the action by a general partner or the reasons for not making the 

4 effort. 

5 Source: New. 

1 63.1. Security for expenses. Unless the contributions of or 

2 allocable to plaintiff or plaintiffs to partnership property amount to 

3 5% or more of the contributions of all limited partIlers, in their 

4 status as limited partners, or the contrilJutions of or allocable to the 

5 plaintiff or plaintiffs have a fair value in excess of twenty-five 

6 thousand dollars, the limited partnership in whose right such action 

7 is brought shall be entitled at any stage of the proceedings before 

8 final judgment to require the plaintiff or plaintiffs to give security 

9 for the reasonable expenses, including attorneys' fees, which may 

10 be incurred by it in connection wi tll the action. 

11 Source : New. 

1 64. Expenses. If a derivative action is successful, in whole or 

2 in part, or if anything is received by the plaintiff as a result of a 

3 judgment, compromise or settlemeht of an action, the court may 

4 award the plaintiff reasonable expenses, including reasonable 

5 attorney's fees. and shall direct him to remit to the limited partner­

6 ship the remainder of the proceeds received by him. 

7 Source: New. 

1 64.1. Indemnification of general partner. a. A domestic limited 

2 partnership may indemnify any general partner, made a party to 

3 an action in the right of a limited partnership to procure a judg­

4 meHt in its favor by reason of the fact that he was a general partner 

5 in the limited partnership, against t11e reasonable expenses, includ­

6 ing attorneys' fees, actually and necessarily incurred by him in 

7 connection with the defense of the action, or in connection with an 

8 appeal therein if the general partner acted in good faith and in a 

9 manner the general partner reasonab]~' believed to be in or not 

10 opposed to the lJest interests of the limited partnership. However, 

11 in the proceedings no indernnificationshall be providl"d in respect 

12 of any claim, issue or matter as to ,,,,hich the general partner shall 

13 have been adjudged to he liable for the negligence or misconduct, 

14 unless and only to the extent that the Superior Court or the court 

15 in which the proceeding ,vas bronght shall determine upon applica­

16 tion that despite the adjudicatioll of lia)Jility, but il1 view of all 
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17 circumstances of the case, tlwgelleral partner is fairly and reason­

18 ably entitled to indemnity for the expellses as the Super;ior Court 

19 or any other court shall deem proper. 

20 b. The indemnificatioll authorized umler subsection a. of this 

21 section shall in 110 case include: 

22 (1) Amounts paid in settling or otherwise disposing of a 

23 threatened actioll, or pending action with or without court 

24 approval; or 

25 (2) Expenses inclined ill defelJding a threatenecl action, or pelld­

26 ing action which is settled or otherwise disl)Osed of without court 

27 approval. 

28 c. No indemnification shall be made under this section in any 

29 circumstances wlwre it appears that indemnification would be 

30 inconsistent with a provision of the certificate of limited partner­

31 ship, partnership agreement or other proper partnership action, in 

32 effect at the ti111e of accrual of the alleged cause of action asserted 

33 in the threatelled or pending action ill which the expenses were 

34 illcurred or other amounts ,vere paid, which prohibits or otherwise 

35 limits indemnification. 

36 Source: N. J. S. 14A :3-5. 

ARTICLE 11. MISCELLANEOUS 

1 65. Filing fees of the Secretary of State. On filing any certificate 

2 or other papers relative to limited partnerships in the Office of the 

3 Secretary of State, there shall be paid to the Secretary of State, 

4 iiling fees, in addition to any applicable recording fees: 

5 a. Filing an application to reserve a specified limited 

6 partnership name and issuing a certificate of rese1'­

7 vation U[$20.00]** U$25.00"" 

8 If application is for the first name available for limited 

9 partnership use among not more than three speci­

10 fied names «<*[25.00]«<* u30.00u 

11 b. Filing a notice of transfer 01 n I"I'"C rved limited 

12 partnership name **[10.00]** **25.00" 

13 c. Filing original certificate oflimited 

13A partnership U[35.00]** u50.00u 

14 d. Filing a certificate of amendment to the certificate of 

1~ limited partnership, including any number of 

16 amendments "'*[35.00]** **50.00** 

17 e. Filing certificate of cancellation "'*[25.00]"" **35.00""" 

18 f. Filing order or judgment amending certificate of 

19 limited partnership or cancellation . . . . . . . ::l5;OO 

I 
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-29 g. Filing application by a foreign limited partNe'I'Smpto 

21 transact business in this State and issuing a ce;rtifi­

22 cate of authority *'*[165,00]** **175.00'''''' 

23 b. Filing application by a foreign limited partnership for 

24 amended certificate to transact business in this Staie 

25 and issuing an amended certificate of au­

25A thority U[30]*"" ""'50.00·':; 

26 ui. Filing a1ltnual report 15.00*'" 

27 Source: New. 

1 **66. An.n.ual report to Secretary of State by domestic limited 

2 partnership. 

l 3 a. Every domestic ltiJ1nited partn.ership authorized in this State
! 

4 shall file in. the Office of the Secretary of State, within. the tint-e pre­
11 

.~ 5 scribed by this section, an 'ann'ttal report, exec'tttedon behalf of the 

6 limited partnership setting forth: 

7 1. The name of the limited partnership; 

8" 2, The address, incl'ttding the actual location as well as the postal 

9 designalian, if different, of the registered agent in this State; and 

10 3. The name of the register-ed agent. 

11 b. The Secretary of State shall designate a date of filing annual 

12 repods for each ltimited partne'rship req~l,ired to submit a report 

13 pursuant to this section. 

14 c. If the report is not filed fo-rJwo co'1tsecutive years, the certifi­

15 cate of limited partnership shall, after written demand fM the 

16 reports by the Secretary of State by mail addressed to the limi&ed 

17 partnership at the last address azYpearvng of recor:d in the office of 

1'8 the Secretary of State remain filed but be transferred to an inactive 

19 list.. A limited partnership shall not have its cer.tificate of limited 

20 partnership transferred to th'e inactive list if it shall, within 60 days 

21 after the written demand, file the reports req'ttired by law and pay to 

22 the Secretary of State the fee provided by law for the filing of each 

23 report. 

24 d. Any domestic limited partnership on the inactive list may 

25 ret'urn to active status by: 

26 1. Paying to the Secretary of State double the am01lnt of the 

27 current report fee for each year an annual report was not filed. 

28 Years prior to becoming inactive and years subseq1tent to heing 

29 declared inacti,ve shall be included in calculating this fee; 

30 2. Filing a current annttal report; and 

31 3. Submitting a certificate of amendment adopting a name which 

32 complies with para,qraph4 of subsection a. of section 6 of this 

33 chapter, if the name of the inactive li,mited part'nership. does not 

34 comply with lJaragraph4 of subsection a. of section 6. 
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35 e. A limited partnership whose certificate hasb-eentriinsferred 

36 to the inactive list shall remain a limited partnership formed under 

37 this chapter or under R. S. 42:2-1 et seq., but no name reservations, 

38 transfers of reserved names, or certificates of amendments may be 

39 filed until the limited partnership whose certificate has been placed 

40 on the inactive list regains active status. A limited partner of a 

41 limited partnership is not liable as a general partner of the limited 

42 partnership solely by reason of the transfer of the certificate of 

43 limited partnership to the inactive list. 

44 f. The Secretary of State shall furnish annual report forms, shall 

45 keep all the reports and shall prepare an index thereof. The reports 

46 shall be open to public inspection at proper hours. 

47 Source: New. 

1 67. Annual report to Secretary of State by foreign limited 

2 partnership. 

3 a. Every foreign limited partnership authorized to transact busi­

4 ness in this State shall file in the office of the Secretary of State, 

5 within the time prescribed by this section, an annual report, 

6 exewted on behalf of the foreign limited partnership setting forth: 

7 1. The name of the foreigl~ limited partnership; 

8 2. The address, including, the acttlal location as well as postal 

9 designation, if different, of the registered agent in this State; and 

10 the name of the registered agent. 

11 b. The Secretary of State shall designate a date for filing annual 

12 repor'ts for each foreign limited partnership required to submit a 

13 report pursuant to this section. 

14 c. If the report is not filed for two consecutive years, the certifi­

15 cate of a foreigr~ limited partnership to transact business -in this 

16 State shall, after written demand for the reports by the Secretary 

17 of State by certified mail addressed to the foreign limited partner­

18 ship at the last address appearing of record in the office of the 

19 Secretary of State, be )-evoked for the failure to file reports. A 

20 foreign limited partnership shall not be subject to the revocation 

21 of its certificate to transact business -in this State -if it shall, within 

22 60 days after the written demand, file the reports req-uired by law 

23 and pay to the Secretary of State the fee provided by law for' the 

24 filing of each report. 

25 d. Any foreign limited partnership may, within two years of the 

26 revocation of its cer-tificate to transact btlsiness in this State, cause 

27 a reinstatement of the certificate upon payment to the Secretary of 

28 State dotlble the amount' of the current anmial report fee for each 

29 year an annual report was not filed. Years prior to revocalion and 

30 years after revocation shall be included in calculating this fee, and 
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31 by filing a current annual report. A limited partner of a foreign 

32 limited partnership is not liable as a general partner of the foreign 

33 limited partnership solely by reason of the revocation, pursuant to 

34 this section of the certificate of authority to transact business in 

35 this State. 

36 e..The Secretary of State shall furnish annual report forms, shall 

37 keep all the reports and shall prepare an index thereof. The reports 

38 shall be open to public inspection at proper hours. 

39 SOl,trce: New. 

1 68. Rules and regulations. The Secretary of State shall have full
 

2 al,tthority to promulgate and adopt rules and regulations to imple­


3 ment the filing and repM-ting obligations created under the pro­


4 visions of this act.
 

5 Source: New.
 

1 69. Exemption from filing business name certificates. Any limited
 

2 partnership formed under this chapter or R. S. 42:2-1 et seq., or any
 

3 foreign limited partnership authorized to transact bu.siness in this
 

4 State, shall be exempt from the filing requirements of R. S. 56 :1-1
 

5 et seq.
 

6 Source: New."
 

1 "[66.]" "70."'* Effective date. This act shall take effect **[270
 

2 day~ after enactment]" "January 1, 1985 except as to section
 

3 12.1 which shall take effect immediately". 

TITLE 42. PARTNERSHIPS AND PARTNERSHIP 

ASSOCIATIONS 

Uniform Limited Partnerships 

Schedule of Allocation of Source Material 

Source Revised 
Sections Sections 

1 R. S. 42 :2-1 1 

2 R. S. 42 :2-2 2 

3 R. S. 42 :2-4 4 

f13 
4 R. S. 42 :2-6 i 14 

\18 
l20 

5 R. S. 42:2-7 10 

6 R. S. 42:2-8 )13 
~34
 

7 R. S. 42:2":'9 ~ 6
 
l26
 

8 R. S. 42 :2-10 21
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Sour~e Rev.ised 
Sections :Sections 

9 R. S. 42 :2-11 26 

10 R. S. 42:2-12 24 

r29 
11 R. S. 42 :2-13 ~31 

]32 
l50 

12 R. S. 42 :2-14 . As am. L. 1!)53, c. 40, s. 3 28 

13 R. S. 42 :2-15 27 

14 R. S. 42 :2-17 11 

15 R. S. 42 :2-19 36 

r40 
16 R. S. 42 :2-20 ~42 

143 
l44 

17 R. S. 42 :2-21	 )35 
l45 

18 R. S. 42 :2-22	 12 

f24 
19 R. S. 42 :2-23 146 

l48 
20 R. S. 42 :2-24 ~30 

150 
~ 21 R. S. 42 :2-25 ...... , .... .. 49 

22 R. S. 42 :2-26 47 
23 R. S. 42 :2-27 53 
24 R. S. 42 :2-28 17 

r18 
25 R. S. 42 :2-29 ... As am. L. 1953, c. 40, s. 4 .. i 19 

l20 

TITLE 42. PARTNERSHIPS AND PARTNERSHIP 

ASSOCIATIONS 

Uniform Limited Partnerships 

Treatment of Source Material
 
Revised
 
Section Source Treatment of Source
 

1 1 R. S. 42:2-1 No change. 
2 2 R. S. 42:2-2 Editorial. 
3 3	 SNew; derived from section 1105 of 

{ULPA (1976). 

4 4 R. S. 42:2-4 Editorial. 
5 5	 SNew j definitions derived from sec­

{tion 101 of ULPA (1976). 
(j 6 R. S. 42 :2-9 ~	 (Revised section .. derived from 

N. J. S. 14A :2-2) 1sources and section 102 of ULPA 
l(1976). 

-j7	 SNew j revised section adapted from 
lsection 103 of ULPA (1976). 



Revised 
Section 

8 8 

9 9 

10 10 

11 11 

12 12 

12A 12.1 

13 13 

14 14 

15 15 

16 16 

17 17 

18 18 

19 19 

20 20 

21 21 

22 22 

23 23 

24 24 

25 

Source 

R. S. 42:2-7 

R. S. 42 :2-17 

R. S. 42 :2-22 

R. S. 42 :2-6 ~ 
R. S. 42:2-85 

R. S. 42:2-6 

R. S. 42 :2-29 

R. S. 42 :2-28 

R. S. 42 :2-28 

R. S. 42 :2-6 ~ 
R. S. 42 :2-295 

R. S. 42 :2-29 

R. S. 42:2-6 ~ 
R. S. 42 :2-295 

R. S. 42 :2-10 

R. S. 42 :2-12 ~ 
R. S. 42 :2-235 

33 

Treatment of Source 

5New; revised section adapted from 
~section 104 of ULPA (1976). 

5New; revised section adapted from 
1section 105 of ULPA (1976). 

No change. 

rRevised section derived from 
{source and section 107 of ULP.A 
l(1976). 

No change. 

rNew; requires county clerk to 
{transmit documents to Secretary 
Lof State. 

rRevised section derived from 
{sources and section 201 of ULPA 
L(1976). 

rRevised section derived from 
{source and section 201 of ULPA 
l (1976). 

rRevised section derived from 
{source and section 202 of ULPA 
l(1976). 

rRevised section derived from 
{source and section 202 of ULPA 
l(1976). 

rRevised section derived from 
{source and section 203 of ULPA 
L(19'76). . 

rRevised section derived from 
{sources and section 204 of ULPA 
L(1976). 

rRevised section derived from 
{source and section 205 of ULP.A 
l (1976). 

rRevised section derived from 
{sources and section 206 of ULPA 
L(1976). 

rRevised section derived from 
{source and section 207 of ULPA 
l (1976). 

5New; adapted from section 208 of 
{ULPA (1976). 

5New; adapted from section 209 of 
{ULPA (1976). 

rRevised section derived from 
{sources and section 301 of ULPA 
L(1976) 

5New; adapted from section 302 of 
~ULPA (1976). 
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Revised
 
Section Source Treatment of Source
 

26 26 R. S. 42 :2-9 1	 fRevised section derived from 
R. S.	 42 :2-11 ~ i sources and section 303 of ULPA 

l(1976) 

fRevised section derived from 
27 27 R. S. 42 :2-15 i source and section 304 of ULPA 

l (1976) 

fRevised section derived from 
28 28 R. S. 42 :2-14 i source and section 305 of ULPA 

l(1976) 

fRevised section derived from 
29 29 R. S. 42 :2-13 i source and section 401 of ULPA 

l (1976) 

fRevised section derived from 
30 30 R. S. 42 :2-24 i source and section 402 of ULPA 

1(1976) 

fRevised section derived from 
31 31 . R. S. 42 :2-]3 {source and section 403 of ULPA 

l(1976) 

fRevised section derived from 
32 32 R. S. 42 :2-13· i source and section 404 of ULPA 

l (1976) 

33 33	 \New; adapted from section 405 of 
(ULPA (1976). 

fRevised section derived from 
34 34 H. S. 42 :2-8' i source and section 501 of ULPA 

l (1976) . , 
fRevised section derived from 

35 35 R. S. 42 :2-21 i source and section 502 of ULPA 
l (1976) , ' 

fRevised" section derived from 
36 36 R. S. 42 :2-19 i source and section 503 of ULPA 

l(1976) 

37 37	 SNew;' adapted from section 504 of 
/ULPA (1976). 

:it" 38	 SNew; adapted~rom section 601 ot 
lULPA(1976). 

39 39	 SNew j adapted from section 602 of 
lULP,A (1976) . 

. fRevised section derived from 
40 40 R. S. 42 :2-20 i source and section 603 o~ ULPA 

l (1976) 

41 41	 SNew; adapted from section 604 of 
7ULPA (1976). 

fRevised section derived from 
42 42 R. S. 42 :2--:20 i source and section 605 otULPA 

l (1976).' '. 
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Revised 

Section Source 'l'reatlllent of Source 

rRevised section derived from 
43 43 R. S. 42 :2-20 ~ source and section 606 of ULPA 

l(1976). 

rRevised section derived from 
44 44 R. S. -42 :2-20 i source and section 607 of ULPA 

l(1976). 

rRevised section derived from 
45 45 R. S.42 :2-21 i source and section 608 of ULPA 

l(1976). 

rRevised section derived from 
46 46 R. S. 42 :2-23 i source and section 702 of ULPA 

l(1976). 

rRevised section derived from 
47 47 - R. S. 42 :2-26 i source and section 703 of ULP.A. 

l(1976). 

rRevised section derived from 
48 48 . R. S. 42 :2-23 i source and section 704 of ULPA 

l(1976). 

rRevised section derived from 
49 49 R.B.42:2-25 i source and section 705 of ULPA 

l(1976). 

50··. 50 R. S. 42:2-13~ 
R. S. 42 :2-24} 

rRevised section derived from 
i sources and section 801 of ULPA 
l(1976). 

51 51 5New; adapted from section 802 of 
~ULPA (1976). 

52 52 5New; adapted from section 803 of 
~ULPA (1976). 

53 53 H. S. 42 :2-27 
rRevised section derived from 
i source and section 804 of ULPA 
l(1976). 

54 54 5New; adapted from section 901 of 
lULPA (1976). 

55 55 }New; adapted from section 904 of 
~ULPA (1976). 

56 56 5New; adapted from sections 902 
(and 903 of ULPA (1976). 

57 57 5New; adapted from section 905 of 
lULPA (1976). 

58 58 ~ New; adapted from section 906 of 
(ULPA (1976). 

rNew; adapted from section 907 of 
59 59 ~ULPA (1976) and NJS 14A:13-11 

l(Corporations, General). 

(New; adapted from section 908 of 
60 60 ~ ULPA (1976) and NJS 14A :13-12 

l (Corporations, General). 
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STATEMENT 

Background: 

Limited pnrtner"'hipR have hr>('11 pmnloyed in a variety of enter­

'prises where thp tax ronseqnenf'es to the limited partners and 

certain other advalltap;es make the limited partnership more at­

tractive than the corporate form. Perhaps the largest number of 

limited partnerships are found as investment vehicles in the areas 

.of real estate development, oil and gas dealings, filming operations, 

theatre, film and television productiolls, cable television invest­

ments, equipment leasing and other sophisticated financial trans­

actions. 

The original Uniform Limited Partnership Act was approved by 

the Conference of Commissioners on Uniform State Laws in 1916 

and enacted in New .Tersey on Apri115, 1919 as Chapter 211 of the 

Laws of 1919. Thereafter, the Uniform Limited Partnership Act 

was incorporated as Chapter 2 of rPitle 42 of the Hevised Statutes. 

Since, its original enactment, the Uniform Limited Partnership Act 

has remained virtually unchanged. 

The National Conference of Commissioners on Uniform State 

Laws recognized that the existing law required changes in order 

to bring it into harmony with modren conceptions and ctmditions. 

At its annual meeting held in Atlanta, Georgia, July 31-August 6, 

1976 the Conference approved alld recommended to all the states 

the Uniform Limited Partnership Act (1976) for enactment. 

This bill reflects the changes and recommendations proposed by 

the Uniform Limited Partnership Act (1976). 

The hill was drafted by the Division of Legal Services of the 

Office of Legislative Services. The division has a duty to receive 

and consider suggestions and recommendations from the National 

Conference of Commissioners on Uniform State Laws for the 

improvement and modification of the general and permanent statute 

law of the State, and bring the law of this State, civil and criminal, 

and the administration thereof. into harmony with modern con­

ceptions and conditions. 

Provisions: 

Article 1 

Artide 1 contains general prOVISIons applicable to an limited 

partnerships. It also provides the definitions used throughout the 

act. 

.', ArticJe. 1 provides :, . 
-. 

,.1. A .procedure. by. which existing limited partnerships may 

become a limited partnership under the prOVISIOnS of this bill 



(limited partnerships not doing so would continne to he governed 

hy the provisions of the statute under which it was formed). 

2. A requiremeiJt that for the service of process on the partner­

ship that a limited partnership maintain a registered office with a 

registered agent in charge. 

3. A requirement that a partnership keep at its registered 

office for inspection of all partners a current list of either the last 

lmown home or business address of each partner, a copy of the 

limited partnership agreement and all amendments thereto and 

income tax returns. 

4. That, except as provided in the partnership agreement, part­

ners may lend money to and transact business with the partnership 

with the same rig-hts and obligations as a third person. 

5. That a partnership il1terest is personal property. 

Additionally, Article 1 sets forth the requirement fOl' the llame 

of a limited partnership (i.e. the words, "limited partnership must 

appear in the name") and the procedure for reserving a name with 

the Secretary of State. The provisions in this area are intended 

to give limited partnership the same protecti01JS and clear pro­

cedure winl )'(~spect to their names, now available for domestic and 

foreign corporations in New .Tersey. 

Article 2 

Article 2 relates to the formation of a limited partnership and 

partnership agreement. 

Section 13 

Section 13 sets forth the information which must be contained in 

a certificate of limited partnership. That information includes: 

the name of the limited partnership; the general character of 

its business; the name and address of its partners, and of its 

registered agent j a description of each partner's contribution either 

cash; other property or services j any power of assignment j condi­

tions which result in the termination of the partnership, and the 

rights of partners and distribution of partnership assets. 

Section 14 

Section 14 provides that a limited partnership is formed at the 

later time of filing of the ~ertifieate of partnership or the date 

specified in the eertificate of limited partnership. Any date specified 

in the partnership ag:reement must, however, be within 30 days of 

the date of filing. This is intended to prevent long term intentional 

or inadvertent "reservations" of names for entities whleh may 
.. . . . '-. 

never be formed and to prevent manipulative use of the limited 

partnership form. 

Section 15 

Section 15 requires that an amendment to a limited partnership 
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. agreement cOl1tain the name of the limited partnership, the date 

of the filing of the original certificate and t.heamendment. An 

amendment to a limited partnership agreement mnst lw effective 

either 011 filing or within 30 days thereafter. This is intended to 

insure certainty as to the effectiveness of arnelldments . 

Section 16 

Section 16 states the circumstaDces under which an amelldment 

to a certificate of limited partnership must he filed. Those include: 

change of name; change in the amount or type of a partner's contri­

bution; change in the character of the business; withdrawal of a 

general partner; time of dissolution of the partnership i:llld in case 

of an erroneous statement in the original certificate. Ij'ailure to iilt' 

'a certificate of amendment as required by section 16 may result in 

liahility to third persons amI damages as provided in section 21. 

There is also a paragraph in section 16 which indicates that all 

amendment to a certificate must he filed whenev(~r the general part­

ners amend the partnership agTeement.However, no amendment 

to a certificate ma~· he used to expand the implied powers of the 

g-eneral partners. 

Section 17 

Section 17 requires that the cel't~ficate of cancellation of a limited 

partnership contain the following information: the name of the part­

nership, the date of filing of its certificate; the reason for filing the 

certificate of cancellation and the effective date ·of cancellation. 

Technical amendment was made in section 17. 

SeetiolJ 18 

Section 18 deals with the execution of certificates relating to 

limited partnerships. The original certificate must be signed by all 

general partners and a certificate of amendment by at least one 

general partner and by each partner designated in the certificate 

of amendment as It Ilew partner or whose contribution is increased. 

Certificates of cancellation must be signed by all general partners. 

A notable change in the law as provided ill section 16 is the authori­

zation that certificates may be signed by an attorney-in-fact. 

S€ction 20 

Presently, certificates relating to limited partnerships are filed in 

offices of the county clerk. In order to create a centralized registra­

timl system fOT limited partnerships essentially equal to that 

already existing for corporations, section 20 requires that all 

certificates relating to limited partnerships be filed with the Secre­

tary of State. 

To effectuate the purpose of section 20, within 90 days of the 

effective date of the bill, copies of all limited partnership 
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agreementcrelatedcertificates are to be transmitted by theyounty 

clerks to the Secretary of State. 

Section 21 

Section 21 provides that any perSOlJ who suffers a loss because of 

reliance on a false statement contained in any limited partnership 

certificate may recover from any person who knew the statement as 

false or from any general partner who knew or should have known 

the statement to be false. 

Section 22 

Section 22 states the filing of a certificate of limited partnership 

is notice that the partm~rship is a limited partnership and that the 

persons desig-nated therein are limited partners but it is not notice 

of any fact not set forth in the certificate or amendment. 

Sectioll 23 

Section 23 requires general partners after the filing of a certifi­

eate of a limited partnership to mail copies of the certineate to 

each l1mited partner. 

Article J 

Article 3 deals with limi ted partners, their powers and potential 

liabilities. 

Section 24 

Section 24 covers the admission of additional limited partners. 

Unless the partnership agreement provides otherwise, a new 

limited partner can only be admitted to the limited partnership 

with the consent of all partners. In the case of the assignment of 

a limited partnership interest, the assignee may become a limited 

partner to the extent or under the conditions set forth in the 

assignment. 

Section 25 

Section 25 states that the partnership agreement may grant to all 

or a specified group of the limited partners the right to vote on 

a per eapita or other basis, upon any matter. 

Section 26 

The gelleral principal set forth in section 26 is that a limited 

partner is not liable to third persons unless he participates in the 

control of partnership affairs to the same extent as a general 

partner, in which case, he becomes liable to third persons who had 

actual knowledge of his participation in control. Additionally, if a 

limited partner permits his name to be used in the name of 

partnership, he, except as permited under section 6, is liable to 

creditors of the partnership without actual knowledge that he is 

not a general partner. 

Among the activities listed in section 26 which do not constitute 
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. participation in -the eon tro1 of the partnership -by alimi ted partner 

are: being. a contrador, agent, employee of the partnership;- ach-i8 

. ing on management of the partnership; citing a surety; approving 

changes in the partnership agreement and voting" on any of the 

following: The dissolution of the partnership; the sale of partner­

ship assets; the incurrence of indebtedness other than in the 

ordinary course of business and the removal of a general partner. 

'With regard to the powers of a limited partner to vote on the 

removal of a general partner, it should be noted that the Internal 

Revenue Service has asserted that this power come close to a 

system of representative, celltralized management which the I. R. S. 

views as a primary attribute of the corporate form. 'I~herefore, a 

limited partnership agreement including such a provision may 

cause the 1. R. S. to treat the entity as a corporation for tax 

purposes. 

Section 27 

Section 27 creates a procedure whereby a person, ,vho erroneously 

but in good faith makes a contribution to a partnership believing 

that he has become a limited partner, can correct the mistake and 

relieve himself of liabili ty to third persons. 

Section 28 

Section 28 gives limited partners the right to COP~T and inspect 

partnership's records; to obtain an account of the partnership's 

business and financial condition and copies of the partnership's 

tax returns. 

Article 4 

Article 4 deals with general partners, their powers and liabilities. 

Section 29 

Section 29 provides that after the filing of a limited partnership's 

original certificate of limited partnership, additional general part­

ners may be added only with the specific written consent. of each 

partner. 

Section 30 

Section 30 prescribes those events upon which a general partner 

ceases to be a general partner. Among those events are: withdrawal 

from the partnership; assignment of the general partner's interest: 

the general partner's filing a bankruptcy or other similar proceed­

ings; the general partner's death or incompetence: if the general 

partner is a trust, the termination of the trust: if the general 

partner IS a separate partnership or corporation, the disolutioTl 

of the partnership or corporation. 

Section 31 
. '. 

Se~tion 31 st~tes a general partner of a limited partnership has 



the Tights and powers and is subject to the restrictions and liabili­

ties of a partner in a partnership without limited partners. 

'While this section does not contain a list of prohibited trans­

actions, it does not affect the fiduciary obligations of the general 

partner to limited partners under existing case law. Nor maya 

limited partnel'sllip agreement properly purport to relieve a gen­

eral partner from those fiduciary responsibilities, or reduce the 

standard of care or duty of loyalty to which the general partner 

may otherwise be held. 

Section 32 

Section 32 permits a general partner to participate in a limited 

partnership hoth as a general partner and as a limited partner. 

Section 33 

Section 33 states that voting rights of a general partner may be 

prescribed by the partnership agreement. 

Article 5 

Article 5 is concerned with the financial structuring of a limited 

partnership. 

Section 34 

Section 34 states that the form of a paTtner's contribution to a 

limited partnership may include cash, property, service or a promise 

to make a future payment of cash, property or the performance of 

serVICes. 

Section 35 

Section 35 provides that death, disability 01' any other re,ason 

does not relieve a partner from his obligation to make good his 

(',ontributions. If the contribution is in the form of property or 

services he is obligated to contribute the cash equal to the value of 

the property or services as stated in the partnership agreement or 

the proportionate value thereof which has not been made. 

Sections 36 and 37 

Sections 36 and 37 provides that profit and losses and distribu­

tions of the partnership are to be shared in the manner pTovided 

in the partnership agreement. If the agreement is silent as to the 

manner in which profits and losses and distributions are to be 

shared, then they are allocated on the basis of contributors made 

by the partners. 

Article 6 

Article 6 deals with interim distributions and withdrawals of 

partners. 

Section 38 

Section 38 states that the partnership ,agreement may provide 
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that a partner shall be entitled to receive distributions from thE'! 

partnership prior to its dissolution. 

Section 39 

Section 39 states that a general partrHH' lllay withdraw from thE'! 

partnership at any time upon written notice to the other partners. 

but, if the withdrawal violates the partnership agTeemellt, the 

the withdrawing partner may be liahle to the partnership for 

damages for breach of the agreement. 

Section 40 

Section 40 provides that a limited partner may withdraw from 

the partnership at the tillle or upon the happening of the events 

specified in the partnership agreement. If the agreement is silent 

as to the withdrawal of a limited partner, the limited partner Ulay 

withdraw upon not less than 6 months notice to eac.h general 

partner. 

Section 41 

Section 41 provides that, except as otherwise provided in the 

partnership agreement, a withdrawing partner is entitled to reeeiYR 

the fair value of his interest in the partnership as of the date of 

his withdrawal based upon the right to share in distributions. 

Section 42 

Section 42 states that. general!y, distribution shall be made in 

cash. However, the partnership agreement may provide that distri ­

butions be made in kind. 

Section 43 

Section 43 provides when a partner becomes entitled to a distri ­

bution, to the extent of the distribution, he hecomes a creditor of 

the partnership and is entitled to all remedies available to a 

creditor. 

Section 44 

Section 44 provides that a partner may not receive a distribution 

from a limited partnership if giving effect is the distribution would 

mean that the partnership's liahilities. other than those to other 

partners. exceeds the fair value of the partnership assets. 

Section 45 

Section 45 establishes a statute of limitations that allows a 

partnership to recover all or part of the return of a partner's con­

tribution if the contribution is necessary to discharge the partner­

ship's liability to its creditors. U the return did not violate the 

partnership agreement or the act a partner is liable to retain the 

contribution for a period of 1 year. If the return did violate the 

agreement or the act, a partner is liable for 6 years. 
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Article 7 

Article 7 deals with the assignability.of partnership interests. 

Section 46 

Section 46 provides tllat, except as otherwise provided in the 

partnership agreement. a partnership interest is assignable in.whole 

or in part. As assignment of a partnership interest, of itself, does 

liot dissolve the partnership nor does it make the assignee auto­

matically a limited partner. The assignment does entitle the as­

signee to receive allY (listribution to which the assignor would he 

entitled. 

Section 47 

Section 47 provides that a judgment against a partner may be 

satisfied by that partner's partnership interests. A judgment credi­

tor, under those circumstances, obtains the rights of an assigilee. 

Section 48 

SedimI 4-8 provides that an asslg'nee may hecome a limited 

partner to the extent he is given that right in the partnership agree­

ment or if all other partners consent. An assignee who becomes a 

limited partner has all the rights and powers and is subject to the 

.re.strietions and liabilities of a limited partner under the partner­

ship agreement and the act: The Superior Court may wind up the 

limited partnership's affairs upon application of any paTtner, his 

legal representative or assignee. 

Section 53 

Section 53 provides for the manner iD which assets of the partner­

ship shall be distributed upon winding up of its affairs. The assets 

are c1istril1uted as follows: first to creditors including partners who 

are creditors other than for liabilities to partners for distributions; 

second to partners and former partlJers in satisfaction of liabilities 

for past distributions, and, lastly to partners first for the return 

of their contributions and secondly respecting their partnership 

interests . 

. A rt'icle 9 

Article ~) introduces an eDtirely new concept in limited partner­

ship law. It is concerned with the authority of a foreign limited 

partnership to do business in New Jersey. The' provisions of 

Article 9 are similar to those found in the General Corporation 

Law (Title 14A) which require a foreign corpo~ationto obtain 

alithority to trahs~ct husi~ess'in New Jersey. 

Section 54 . 

Section 54 provides tha( la,;ws of the state under which a foreign 

li mi ted partne,riSlli.p is Qrg:~~i~~d.shai)gov~rp its operation and that 

no foreign l~ited part~ershipl~ay be denied a certific~t~ to'trans­
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act business in New Jersey on the basis of a difference between its 

home state's laws and New .Jersey's. 

Section 55 

Section 55 provides that a foreign limited partnership may not 

apply for a certificate to transact business under a name used or 

reserved by a domestic limited partnership. 

Section 56 

Section 56 states that a foreign limited partnership must apply 

and receive from the Secretary of State a certificate of authority 

in order to transact business in Ne\v Jersey. Section 56 also sets 

forth the information which must be included in snch an application. 

That information includes: The name of the partnership and, if 

different, the name its purposes to do business under in New 

Jersey; the state and date of its formation; the general character 

of its business; the name and address of its agent in New Jersey; 

the address of its principal office; and is not included in its 

partnership certificate. a list of the names and addresses of the 

partners. 

Section 57 

Section 57 requires that if any statement in an application of a 

foreign limited partnership is inaccurate, the partnership must 

promptly file a corrected statement. 

Section 58 

Section 58 states that a foreign limited partnership may cancel 

its certificate of authori ty to transact business in New Jersey by 

filing a certificate of cancellation with the Secretary of State. A 

cancellation, however, does not terminate the authority of the Secre­

tary of State to accept service of process on the partnership with 

respect to claims arising out of business transactions in New 

Jersey. 

Section 59 

Section 59 allows the Attorne~T General to assess on a foreign 

limited partnership doing business in New Jersey without a certi­

ficate of authority a penalty of not less than $200.00 nor mOTe than 

$1,000.00 per year with a limit of 5 years for each calendar year 

in which it transacted business in New Jersey without a certificate. 

Section 60 

Section 60 permits the Attorney General to bring an action fOT 

injunctive relief restraining a foreign limited partnership from 

doing business in New Jersey if, for example, the partnership has 

failed to obtain a certificate of authority. 
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Article 10 

Article 10 authorizes a limited pa rblPr to bring a derivative 

action in behalf of the corporation. 

Section 61 

Section 61 states that a limited partner may bring an action on 

behalf of the limited partnership if the general partners have re­

fused to do so or if an effort to cause the general partners to bring 

an action is not likely to succeed. 

Section 62 

Section 62 states that a person is a proper plaintiff in a deriva­

tive action if he was a limited partner at the time of the 'action 

and he was a limited partner at the time of the transaction which 

is the basis of action. The person is also a proper plaintiff if his 

status as a limited partner resulted from the operation of law or 

pursuant to the partnership agreement from a person who was a 

partner at the time of the transaction which is the basis of the 

action. 

Section 63 

Section 63 requires that in a complaint for a derivative action, the 
- . " 

plaintiff set forth theeffort of the plaintiff to se'cure initiation of 
, - . . 

the action by a general partner or the reason fOT not making that 

effort. 

Section 63.1 

Section 63.1 empowers a limited partnership involved in a deriva­

tive action brought by a limited partner holding a relatively small 

interest, i.e. $25,000, to require the plaintiff to post security for 

expenses, including attorney's fee incurred by the limited partner­

ship in the litigation. This provision is intended to paranel section 

3-6 (3) of the N. J. Business Corporation Act, from which it is 

derived with the expectation that judicial decisions Interpreting 

section 3-6(3) would be relevant for section 63.1 and vice versa. 

Section 64 

Section 64 states that if a derivative action is successful, the 

court may award the plaintiff reasonable expenses, including 

reasonable attorney's fees, and shall direct him to remit to. the 

limited partnership the remainder of the proceeds. 

Section 64.1 

Section 64.1 permits a limited partnership to indemnify any 

general partner of the limited partnership for litigation expenses 

where the general partner acted in good faith and in a manner 

which the general partner reasonably believed to be in or not 

opposed to the best interests of the limited partnership. No indemni­



43 

fication shall be provided where the general partner shall have been 

adjudged liable f.or negligence or misconduct, unless determined 

by a court. This is intended to parallel section 3-5(2) (a) of the 

N. J. Business Corporation from which it is derived with the 

expectation that decisions interpreting that section would be rele­

vant to this section and vice versa. It is felt that the provisions 

of this section are important because general partners often 

control the drafting of the general partnership agreement includ­

ing those terms of the agreement governing indemnification. 

Article 11 

Article 11 prescribes the fees to be charged by the Secretary of 

State for the filing of limited partnership instruments. 

OTHER PROVISIONS: 

Section 66 makes the bill effective 270 days after enactment. 
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This bill and Assembly Bill No. 1091, \vhich Were released in identi cal 

form by the committee, reflect the changes and recommendations nro­- ~ 

posed by the Uniform Limited Partnership Act (1976). The National 

Conference of Commissioners on Uniform State Laws approved and 

l'ecommended that all states enact the Uniform Limited Partnership 

Act (1976) in order to bring limited partnership la,vs in~o harmony 

with modern conceptions and conditions. 

This bill, as amended by the Assembly Judiciary Committee, retleds 

various modifications to the proposed act which were suggested by the 

New Jersey Bar Association, the Secretary of State's Office and the 

New Jersey Builders Association. The Secretary of State's Office, dur­

ing a presentation to the committee, indicated that start up costs to 

implement the provisions of these bills would require a $350,000.00 

expense and proposed that an appropriation of this amount be included 

in the bills. The committee, in considering this proposal, resolved to 

amend the effective date of the bill and delay implementation until 

January 1, 1985 in order to allow the Secretary of State to seek, through 

the appropriation process, the funds needed for implementation of the 

bill. Statistics provided to the committee by the Secretary of State 

project that the enactment of this legislation will result in 50,000 limited 

partnerships being filed in the State, generating revenUe of $650,000.00 

and $400,000.00 respectively in the first two years. 

Summary of Senate Bill No. 1456 and Assembly Bill No. 1091 

as amt;nded by the Committee 

Article 1­

Article 1. contains general provisions applicable to all limited part ­

nerships. It also provides the definitions used throughout the act: 

Article 1 provides: 

1. A prc>cedu,re by which existing limited partnerships maybeCQllle a 

liimted partner~hip under provisions of this bill, 

2. A requirement that for the purpose of accepting service of procef?S 

on the partnership that a limited partnership ITIaint/l.in a regif?tered 

office with a registered agent in charge. 
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3. A requirement that a partnership keep at its registered office for 

inspection all partners a current list of either the last known home or 

business address of each partner, a copy of the limited partnership 

agreement and all amendments thereto and income tax returns. 

4. That, except as provided in the partnership agreement, partners 

may lend money to and transact business with the partnership with the 

same rights and obligations as a third person. 

5. That a partnership interest is personal property. 

6. Within 90 days of the effective date of the act county clerks are 

required to forward copies of all limited partnership documents filed 

in their offices to the Secretary of State. 

Additionally, Article 1 sets forth the requirement for the name of a 

limited partnership (i.e., the word, "limited partnership must appear 

in the name") and the procedure for reserving a name with the Secretary 

of State. The provisions in this area are intended to give limited part­

nership the same protections and clear procedure with respect to their 

names, now available for domestic and foreign corporations in New 

.Tersey. 

Article 2 

Article 2 relates to the formation of a limited partnership and part­

nership agreement. 

Section 13 

Section 13 sets forth the information which must be contained in a 

certificate of limited partnership. That information includes: the name 

of the limited partnership; the general character of its business; the 

name and address of its partners and of its registered agent; a descrip­

tion of each partner's contribution either cash, other property or ser­

vices; any power of assignment; conditions which result in the termi­

nation of the partnership; the rights of partners and how partnership 

assets are to be distributed. 

Section 14 

Section 14 provides that a limited partnership is formed at the later 

time of filing of the certificate of partnership or the date specified in 

the certificate of limited partnership. Any date specified in the part­

nership agreement must, however, be within 30 days of the date of filing. 

This is intended to prevent long term intentional or inadvertent "res­

ervations" of names for ~ntities which may never be formed and to 

prevent manipulative use of the limited partnership form. 

Section 15 

Section 15 requires that an amendment to a limited partnership agree­

ment contain the name of the limited partnership, the date of the filing 

of the original certificate and the amendment. An amendment to a 

limited partnership agreement is to be effective either on filing or 
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within 30 days thereafter. This is intended to insure certainty as to 

the effectiveness of amendments. 

Section 16 

Section 16 states the circumstances under which an amendment to a 

certificate of limited partnership must be filed. 'fhose include: ehange 

of name; change in the amount or type of a partner's contribution; 

change in the character of the business; withdrawal of a general part ­

ner; time of dissolution of the partnership and in case of an erroneous 

statement in the original certificate. Failure to file a certificate of 

amendment as required by section 16 may result in liability to third 

persons and damages as provided in section 21. 

There is also a paragraph in section 16 which indicates that an amend­

ment to a certificate must be filed whenever the general partners amend 

the partnership agreement. However, no amendment to a certificate may 

be used to expand the implied powers of the general partners. 

Section 17 

Section 17 requires that the certificate of cancellation of a limited 

partnership contain the following information: the name of the part ­

nership, the date of filing of its certificate; the reason for filing the 

certificate of cancellation and the effective date of cancel1ation. 

Section 18 

Section 18 deals with the execution of certificates relating to limited 

partnerships. The original certificate. must be signed by all general 

partners and a certificate of amendment by at least one general partner 

and by each partner designated in the certificate of amendment as a 

llew partner or whose contribution is increased. Certificates of call­

cellation must be signed by all general partners. A notable change in 

the law as provided in section 18 is the authorization that certificates 

may be signed by an attorney-in-fact. 

Section 19 

Section 19 provides that if a person fails or refuses to execute a 

certificate of an amendment or cancellation, a copy of a court order or 

judgment shall serve as the required certificate. 

Section 20 

Presently, certificates relating to limited partnerships are filed in 

offices of the county clerk. In order to create a centralized registration 

system for limited partnerships essentially equal to that already exist­

ing for corporations, section 20 requires that all certificates relating to 

limited partnerships be filed with the Secretary of State. 

To effectuate the purpose of section 20, within 90 days of the effective 

date of the bill, copies of all limited partnership agreement-related 

certificates are to be transmitted by the county clerks to the Secretary 

of State. 

,I 
I 
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Section 21 

Section 21 provides that any person who suffers it loss bMftUM of 

reliance on a false statement contained in any limited partnership cer­

tificate may reeover from any person who knew the statement as false 

or from any general partner who knew or should have kll0wn the state­

ment to be false. 

Section 22 

Section 22 states the filing of a certificate of limited partnership is 

notice that the partnership is a limited partnership and that the persons 

designated therein are limited partners but it is not notice of any fact 

not set forth in the certificate. 

Section 23 

Section 23 requires general partners after the filing of a certificate 

of a limited partnership to mail copies of the certificate to each limited 

partner unless the partnership agreement provides otherwise. 

Article 3 

Article 3 deals with limited partners, their powers and potential 

liabilities. 

Section 24 

Section 24 covers the admission of additional limited partners. Unle.s·s 

the partnership agreement pr~vides otherwise, a new limited partner 

can only be admitted to the limited partnership with the consent of all 

partners. In the case of the assignment of a limited partnership in­

terest, the assignee may become a limited partner under the condition.s 

set forth in the assignment. 

Section 25 

Section 25 states that subject to section 26 the partnership agreement 

may grant to all or a specified group of limited partners the right to vote 

on a per capita or other basis, upon those matters set forth in the 

partnership agreement. 

Section 26 

The general principal set forth in section 26 is that a limited partner 

is not liable to third persons unless he participates in the control of 

partnership affairs to the same extent as a general partner, in which 

case, he becomes liable to third persons who had actual knowledge of 

his participation. Additionally, if a limited partner permits his name 

to be used in the name of partnership, he, except as permitted under 

section 6, is liable to creditors of the partnership without actual knowl­

edge that he is not a general partner. 

Among the activities listed in section 26 which do not constitute 

participation in the control of the partnership by a limited partner are: 

being a contractor, agent, employee of the partnership; advising on 

management of the partnership; acting as a surety; approving changes 

!
 
!
 
I 
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in theparlnership agreement and voting ()n any of the following: the 

dissolution of the partnership; the sale of partneriShip assets; the in­

currence of indebtedness other than in the ordinan' course of hnsiness 

and the removal of a general partner. 

\V"ith regard to the powers of a limited partner to vote on the removal 

of a general partner, it should be noted that the Internal Revenue 80,1'­

vice has asserted that this power come close to a system of representa­

tive, centralized management which the I. R. S. views as a primary 

attribute of the corporate form. Therefore, a limited partnership agree­

ment including such a provision may cause the 1. R. S. to treat the entity 

as a corporation for tax purposes. 

Section 27 

Section 27 creates a procedure whereby a perSOll, who erroneously 

but in good faith makes a contribution to a partnership believing that 

he has become a limited partner, can correct the mistake and relieve 

himself of liability to third persons. 

Section 28 

Section 28 gives limited partners the right to copy and inspect part ­

nership's records; to obtain an account of the partnership's business 

and financial condition and copies of the partnership's tax returns. 

Article 4 

Article 4 deals with general partners, their powers and liabilities. 

Section 29 

Section 29 provides that after the filing of the original limited part ­

nership certificate, additional general partners may be added only with 

the specific consent of each partner. 

Section 30 

Section 30 prescribes those events upon which a g'eneral partner 

ceases to be a general partner. Among those events are: withdrawal 

from the partnership; assignment of the general partner's interest; 

the filing of bankruptcy or similar proceedings by a general partner; 

the general partner's death or incompetence; if the general partner is 

a trust, the termination of the trust; if the general partner is a separate 

partnership or corporation, the dissolution of the partnership or cor­

poration. 

Section 31 

At the suggestion of the Bar Association, section 31 was amended to 

clarify that a general partner in a limited partnership is subject to the 

restriction and liabilities of a partner in a partnership without limited 

partners. 

This section also states that a general partner of a limited partnership 

has the rights and powers of a partner in a partnership without limited 

partners subject to the provisions of this act and of the partnership 

agreement. 
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\Vhile this section does not contain a list of prohibited actions by a 

general partner, tIle fiduciary obligations of the general partner to 

limited partners under existing case law remains the same. A limited 

partnership agreement may not purport to relieve a general partner 

from those fiduciary responsibilities, or reduce the standard of care or 

duty of loyalty to which the general partner may otherwise be held. 

Section 32 

Section 32 permits a general partner to participate in a limited part ­

nership both as a general partner and as a limited partner. 

Section 33 

Section 33 states that voting rights of a general partner may be 

prescribed by the partnership agreement. 

Article 5 

Article 5 is concerned with the financial structuring of a limited 

partnership. 

Section 34 

Section 34 states that the form of a partner's contribution to a limited 

partnership may include cash, property, service or a promise to make 

a future payment of cash, property or the performance of services. 

Section 35 

Section 35 provides that death, disability or any other reason does 

not relieve a partner from his oblig'atioll to make good his contributions. 

If the contribution is in the form of property or services, he is obligated 

to contribute the cash equal to the value of the property or services 

as stated in the partnership agreement or the proportionate value 

thereof which has not been made. 

Sections 36 and 37 

Sections 36 and 37 provide that profit and losses and distributions 

of the partnerships are to be shared in the manner provided in the 

partnership agreement. If the agreement is silent as to the manner in 

which profits and losses and distributions are to be shared, then they 

are allocated on the basis of contributions made by the partners. 

Article 6 

Article 6 deals with interim distributions and withdrawals of partners. 

Section 38 

Section 38 states that the partnership agreement may provide that 

a partner shall be entitled to receive distributions from the partner­

ship prior to its dissolution. 

Section 39 

Section 39 states that a general partner may withdraw from the part ­

nership at any time upon written notice to the other partners, but, if 

the withdrawal violates the partnership agreement, the withdra",ing 

partner may be liable to the partnership for damages for breach of 

the agreement. 
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Section 40 

Section 40 provides that a limited partner may withdraw from the 

partnership at the time or upon the happening of the events specified 

in the partnership agreement. If the agreement is silent as to the with­

drawal of a limited partner, the limited partner may withdnnv upon 

not less than 6 months notice to each general partner. 

Section 41 

Section 41 provides that. except as otherwise provided in the part ­

nership agreement, a withdrawing partner is entitled to receive tlw 

fair value of his interest in the partnership as of the date of his ,"'ith­

drawal based upon the right to share in distributions. 

Section 42 

Section 42 states that, generally, distribut.ion shall he made in cash. 

However, the partnership agreement may provide that distributionR 

be made in kind. 

Section 43 

Section 43 provides when a partner becomes ent.itled to a distrihution, 

to the extent of the distribution, he hecomes a creditor of the partner. 

Rhip and is entitled to all remedies available to a creditor. 

Section 44 

Section 44 provides that a partner may not reCeIve a distribution 

from a limited partnership if giving effect to the distribution would 

mean that the partnership's liabilities, other than those to other part ­

ners, exceeds the fair value of the partnership assets. 

Section 45 

Section 45 establishes a statute of limitations that allows a partner­

ship to recover all or part of the return of a partner's contribution if 

the contribution is necessary to discharge the partnership's liability to 

its creditors. If the return did not violate the partnership agreement 

or the provisions of this act, a limited partner is liable for the returned 

contribution for a period of one year thereafter. If the return did 

violate the agreement or the act, a limited partner is liable for six years. 

If the return did not violate the partnership agreement or the act, a 

general partner is liable for the returned contribution until the termina­

tion of the applicable statute of limitations. If the return did violat.e 

the partnership agreement or act, the general partner is liable for the 

returned contribution until the termination of the applicablp statute of 

limitations. 

Article 7 

Article 7 deals with the assignability of partnership interests. 

Section 46" 

Section 46 provides that, except as otherwise provided in the part ­

nership agreement, a partnership interest is assignable i.n whole orin 
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part. As assignment of a partnership interest, of itself, does not dissolve 

the partnership nor does it make the assignee automatically a partner. 

The assignment does entitle the assignee to receive any distribution to 

which the assignor would be entitled. Except as provided in the partner­

ship agreement, a partner ceases to be a partner upon assignment of all 

of his partnership interest. 

Section 47 

Section 47 provides that a judgment against a partner may be satis­

fied by that partner's partnership interests. A judgment creditor, under 

those circumstances, obtains the rights of an assignee. 

Section 48 

Section 48 provides that an assignee may become a liimted partner 

to the extent he is given that right in the partnership agreement or if 

all other partners consent. An assignee who becomes a limited partner 

has all the rights and powers and is subject to the restrictions and lia­

bilities of a limited -partner under the partnership agreement and tl1f\ 

act. The Superior Court may wind up the limited partnership's affairs 

upon application of any partner, his legal representative or assignee. 

Section 49 

Section 49 provides that if a partner dies or becomes incompetent, that 

person's personal representative or guardian may exercise the partner's 

rights for the purpose of settlin'g his estate or administering his estate. 

If a partner is a corporation or other entity and is dissolved or term­

inated, its partnership powers may be exercised by its legal repre'senta­

tive or successor. 

Article 8 

Article 8 provides for the dissolution of a limited partnership. 

Section 50 

Section 50 provides for the dissolution of a limited partnership upon 

the happening of any of the following: 

a. At the time fixed in or the happening of events specified in the 

certificate of partnership; 

b. Written consent of all partners; 

c. Withdrawal of a general partner unless the remaining partners 

agree in writing to continue the partnership; 

d. Entry of judgment of dissolution under section 5l.
 

Section 51
 

Section 51 authorizes the Superior Court to order dissolution of a
 

limited partnership. 

Section 52 
Section 52 provides generally that except as provided in the partner­

ship agreement the general partners who have wrongfully dissolved a 

partnership may wind up its affairs. 

~ 
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Section 53 

Section 53 provides for the manner in which assets of the partner­

ship shall be distributed upon winding up of its affairs. The assets are 

distributed as follows: first to creditors including partners who are 

creditors; second to partners and former partners in satisfaction of 

liabilities for past distributions, and, lastly to partners first for the 

return of their contributions and secondly respecting their partnership 

interests. 

Article 9 

Article 9 introduces an entirely new concept in limited partnership 

law. It is concerned with the authority of a foreign limited partnership 

to do business in New Jersey. The provisions of Article 9 are similar 

to those found in the General Corporation Law (Title 14A) which 

require a foreign corporation to obtain authority to transact business in 

New Jersey. 

Section 54 

Section 54 provides that laws of the state under which a foreign 

.limited partnership is organized shall govern its operation and that no 

foreign limited partnership may be denied a certificate to transact 

business in New Jersey on the basis of a difference between its home 

state's laws and New Jersey's. 

Section 55 

Section 55 provides that a foreign limited partnership may not apply 

·for a certificate to transact business under a name that does not include 

the words "limited partnership" or the name used by any profit or non­

profit corporation or used or reserved bya domestic or foreign limited 

· partnership. 

Section 56 

Section 56 states that a foreign limited partnership is to apply and 

receive from the Secretary of State a certificate of authority in order 

to transact business in New Jersey. Section 56 also sets forth the in­

formation which must be included in the application. That information 

includes: the name of the partnership and, if different, the name it 

purposes to do business under in New Jersey; the state and date of its 

formation; the general character of its business; the name and address 

of its agent in New Jersey; the address of its principal office; and if not 

included in its partnership certificate, a list of the names and addresses 

of the partners. 

Section 57 

Section 57 requires that if any statement in an application of a foreign 

· limited partnership is inaccurate, the partnership is to promptly file a 

corrected statement. 
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Section 58 

Section 58 states that a foreign limited partnership may cancel its 

certificate of authority to transact business in New Jersey by filing a 

certificate of cancellation with the Secretary of State. A cancellation, 

however, does not terminate the authority of the Secretary of State 

to accept service of process on the partnership with respect to claims 

arising out of business transactions in New Jersey. 

Section 59 

Section 59 provides that a foreign limited partnership transacting 

business in this State without authority: 

a. May not maintain an action in any court until it has obtained au­

thority to transact business; 

b. Does not impair the validity of any contract of the foreign limited 

partnership or its right to defend an action in any court; 

c. Does not impose liability upon a limited partner; 

d. Appoints the Secretary of State its agent for service of prooess 

with respect to claims arising out of transactions in this State; and 

e. Authorizes the Attorney General to bring an action against the 

foreign limited partnership to impose a penalty of not less than $200.00 

nor more than $1,000.00 per year with a limit of five years for each year 

in which it transacted business in this State. 

Section 60 

Section 60 authorizes the Attorney General to bring an action to 

restrain a foreign limited partnership from transacting business in this 

State if: 

a. It does not have a certificate of authority; 

b. Its business is not of a character set forth in its certificate of 

authority; 

c. Its certificate of authority has been surrendered; or 

d. It has been dissolved or terminated in the jurisdiction of organiza­

tion. 

Article 10 

Article 10 authorizes a limited partner to bring a derivative action 

in behalf of the corporation. 

Section 61 

Section 61 states that a limited partner may bring an action on be­

half of the limited partnership if the general partners have refused to 

do so or if an effort to cause the general partners to bring an action 

is not likely to succeed. 

Section 62 

Section 62 states that a person is a proper plaintiff in a derivative 

action if he is a limited partner at the time of the action and he was a 

limited partner at the time of the transaction which is the basis of 
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action. The person is also a proper plaintiff if his status as a limiter] 

partner resulted from the operation of law or pursuant to tlw partner­

ship agreement from a person who was a partner at the t.ime of the 

transaction which is the basis of the action. 

Section 63 

Section 63 requires that in a complaint for a derivative action, the 

plaintiff is to set forth with particularity the effort of the plaintiff to 

secure initiation of the action by a general partner or the reason for not 

making that effort. 

Section 63.1 

Section 63.1 empowers a limited partnership involved in a derivative 

action brought by a plaintiff or plaintiffs holding a relatively small 

interest, to require the plaintiff to post security for expellses, inrludl1Jg 

attorney's fee incurred by the limited partnership in the litigation. rrhi~, 

provision is intended to parallel section 3-6(3) of the N. .T. Business 

Corporation Act, from which it is derived with the expeeta1ioll that 

judicial decisions interpreting section 3-6(3) would be relevant for 

section 63.1 and vice versa. 

Section 64 

Section 64 states that if a derivative action IS successful, the court 

may aw-ard the plaintiff reasonable expenses, iYlcluding n~asonable at· 

torney's fees, and shall direct him to remit to the limited partnership the 

remainder of the proceeds. 

Section 64.1 

Sectioll 64.1 permits a limited partnership to indemnify any g8118ral 

partner of the limited partnership for litigation expenses when~ the 

general partner acted in good faith and iJl a manner which the general 

partner reasollably believed to be in Or not opposed to the best interests 

if the limited partnership. No indemnification shall be provided where 

the general partner shall have heel1 adjudged liable for Jwgligence or 

misconduct, unless determined by a court. 

This section also excludes from indemnification amounts paid in 

settling or otherwise disposing of an action with or without court 

approval or expenses incurred in defending an action which is settled 

or otherwise disposed of without court approval. 

Article 11 

Section 65 

This section preseril1es th8 fees to be charged hy the Secretar~· of 

State for the filing of limited partnership instrumentf':. 

Sections 66 and 67 

Sections 66 and 67 require a foreign limited partnership to file an 

annual report on the date designated in section 66. 
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These sections provide that if a foreign limited partnership fail;;; to 

file an annual report for two consecutive years its certificate of au­

thority to transact business may be revoked. 

rrhese sections also permit reinstatement of a foreign limited partner­

ship's certificate of authority if it pays prerequisite fees to the 

Secretary of State within two years of revocation. 

These sections require the Secretary of State to furnish annual report 

forms, and keep all reports and prepare an index. 

Section 68 

Section 68 authorizes the Secretary of State to promulgate rules and 

reg1l1ations. 

Section 69 

Section 69 exempts domestic and foreign limited partnerships from 

the filing requirements of R. S. 56 :1-1 et seq. 

Section 70 

rrhis section provides that generally the bill is to take effect aT) 

.Tanuary 1, 1985; section 12.1, however, is to take effect immediately 

upon enactment. 



SENATE JUDICIARY COMMITTEE 

STATEMENT TO 

SENATE, No. 1456 

STATE OF NEW JERSEY
 
DATED: JUNE 21, 1982 

Limited partnerships have been employed in a variety of enterprises 

where the tax consequences to the limited partners and certain other 

advantages make the limited partnership more attractive than the cor­

porate form. Perhaps the largest number of limited partnerships are 

found as investment vehicles in the areas of real estate development, 

oil and gas dealings, filming operations, theatre, film and television 

productions, cable television investments, equipment leasing and other 

sophisticated financial transactions. 

The original Uniform Limited Partnership Act was approved by 

the Conference of Commissioners on Uniform State Laws in 1916 and 

.enacted in New Jersey on April 15, 1919 as Chapter 211 of the Laws 

.of 1919. Thereafter, the Uniform Limited Partnership Act was incor­

porated as Chapter 2 of Title 42 of (he Revised Statutes. Since its 

original enactment, the Uniform Limited Partnership Act has remained 

virtually unchanged. 

The National Conference of Commissioners on Uniform -State Laws 

recognized that the existing law required changes in order to bring it 

into harmony with modern conceptions and conditions. At its annual 

meeting held in Atlanta, Georgia, July 31-August 6, 1976 the conference 

approved and recommended to all the states the Uniform Limited Part­

nership Act (1976) for enactment. 

Senate Bill No. 1456 reflects the changes and recommendations pro­

posed by the Uniform Limited Partnership Act (1976). 

It should also be noted that at the beginning of the 1980-81 session, 

the Senate JUdiciary Committee requested that the Bar Association 

review the provisions of the Uniform Limited Partnership Act. As a 

result of this request, the Bar Association formed an ad hoc committee 

consisting of representatives of the Taxation and Corporate and Busi­

ness Law Sections. The ad hoc committee reviewed the provisions of 

the proposed act and in a letter to the Trustees of the Bar Association 

endorsed its enactment with some modifications. Senate Bill No. 1456 

reflects those suggested modifications. 
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Article 1 

Article 1 contains general provisions applicable to all limited part­

nerships. It also provides the definitions used throughout the act: 

Article 1 provides: 

1. A procedure by which existing limited partnerships may become 

a limited partnership under (limited partnerships Hot doing so would 

continue to be governed by the provisions of tlu! statute under wID<!h 

it was formed). 

2. A requirement that for the purpose of accepting service of process 

on the partnership that a limited partnership maintain a registered 

office with a registered agent in charge. 

3. A requirement that a partnership keep at its registered office for 

inspection of all partners a current list of either the last known home 

or business address 01 each partner, a copy of the limited partnetship 

agreement and all amendments thereto and income tax returns. 

4. That, except as provided in the partnership agrMment, partners 

may lend money to and transact business with the partnership with 

the same rights and obligations as a third person:. 

5. That a partnership interest is personal property. 

Additionally, Article 1 sets forth the requirement for the name of 

a limited partnership (i.e., the words, "limited partnership must I1ppear 

in the name") and the procedure for reserving a name with the Secretary 

01 State. The provisions in this area are intended to give limited part­

nership the same protections and clear procedure with respect to their 

names, now available for domestic and foreign <!orporations in New 

Jersey. 

Article 2 

Article 2 relates to the formation of a limited partnership and part.­

nership agreement. 

Section 13 

Section 13 sets forth the information which must be contailled in a 

certificate of limited partnership. That information illc,ludes: the name 

of the limited partnership; the general character of its bulrine:s.s; the 

name and address of its partners and of its registered agent; a descrip'­

tion of each partner's contribution either cash, other property or ser­

vices; any power of assignment; conditions which result in the termi­

nation of the partnership; the rights of partners and how paJitnership 

assets are to be distributed. 

Section 14 

Section 14 provides that a limited partnership is formed at-the later 

time of filing of the certificate of partnership or the date specified in 

the certificate of limited partnership. Any date specified in the part­

nership agreement must, however, be within 30 days of the date of filing. 
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This is intended to prevent long term intentional or inadw.ertent "res­

~_rV:Qit1.on15'" of nam0$ fur entities which -may nev.er be -formed and to 

-preweAt -manipulativ\e use .of the limited partnership form. 

Section 15 

Section 15 requires that an amendment to a limited partnership agree­

ment contain the name of the limited partnership, the date of the filing 

of the original certificate and the amendment. An amendment to a 

limited partnership agreement must he effective either on filing or 

within 30 days thereafter. This is intended to insure certainty as to 

the effectiveness of amendments. 

Section 16 

Section 16 states the circumstances under which an amendment to a 

certificate of limited partnership must be filed. Those include: change 

of name; change in the amount or type of a partner's contribution; 

change in the character of the business: withdrawal of a general part ­

ner; time of dissolution of the partnership and in case of an erroneous 

statement in the original certificate. Failure to file acertincate of 

al1l';lendment as required by section 16 may resul:t in liability to third 

ipeT'SOOS and ,damages as provided in sec.tion 21. 

There is also a paragraph in section 16 which indicates thfutanam.end­

ment to a certificate must be filed whenever the geneiI'al partners amend 

the partnership agreement. However, no amendment to a certificate may 

be used to expand the implied powers of the general partners. 

Section 17 

Section 17 requires that the certificate of cancellation ofa llim:iwd 

partnership contain the following information: the name of the part ­

_nership, the date of filing of its certificate; the reason for fili,ng the 

certificate of cancellation and the effective date of cancellation. 

Section 18 

Section 18 deals with the execution of certificates relating to limited 

partnerships. The original certificate must be signed by all gener~ 

partners and a certificate of amendment by at least one general partner 

and by each partner designated in the certificate of amendment as a 

new partner or whose contribution is increased. Certificates of can­

cellation must be signed by all general partners. A notable change in 

the law as provided in section 16 is the authorization that certificates 

may be signed by an attorney-in-fact. 

Section 19 

Section 19 states that if a person required to execute a certificate of 

amendment or cancellation fails or refuses to do so, any partner may 

file a complaint in the Superior Court for an order directing the amend­

ment or cancellation. 



4
 

Section 20 

Presently, certificates relating to limited partnerships are filed in 

offices of the county clerk. In order to create a centralized registration 

system for limited partnerships essentially equal to that already exist­

ing for corporations, section 20 requires that all certificates relating to 

limited partnerships be filed with the Secretary of State. 

To effectuate the purpose of section 20, within 90 days of the effective 

date of the bill, copies of all limited partnership agreement-related 

certificates are to be transmitted by the county clerks to the Secretary 

of State. 

Section 21 

Section 21 provides that any person who suffers a loss because of 

reliance on a false statement contained in any limited partnership cer­

tificate may recover from any person who knew the statement as false 

or from any general partner who knew or should have known the state­

ment to be false. 

Section 22 

Section 22 states the filing of a certificate of limited partnership is 

notice that the partnership is a limited partnership and that the persons 

designated therein are limited partners but it is not notice of any fact 

not set forth in the certificate. 

Section 23 

Section 23 requires general partners after the filing of a certificate 

of a limited partnership to mail copies of the certificate to each limited 

partner. 

Article 3 

Article 3 deals with limited partners, their powers and potential 

liabili ties. 

Section 24 

Section 24 covers the admission of additional limited partners. Unless 

the partnership agreement provides otherwise, a new limited partner 

can only be admitted to the limited partnership with the consent of all 

partners. In the case of the assignment of a limited partnership in­

terest, the assignee may become a limited partner under the conditions 

set forth in the assignment. 

Section 25 

Section 25 states that the partnership agreement may grant to all 

or a specified group of limited partners the right to vote on a per capita 

or other basis, upon any matter. 

Section 26 

The general principal set forth in section 26 is that a limited partner 

is not liable to third persons unless he participates in the control of 

I 
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partnership· affairs to the same extent as a general partner, in which 

case, he becomes liable to third persons who had actual knowledge of 

his participation. Additionally, if a limited partner permits his name 

to be used in the name of partnership, he, except as permitted under 

section 6, is liable to creditors of the partnership without actual lmowl­

edge that he is not a general partner. 

Among the activities listed in section 26 which do not constitute 

participation in the control of the partnership by a limited partner are: 

being a contractor, agent, employee of the partnership; advising on 

management of the partnership; acting as a surety; approving changes 

in the partnership agreement and voting on any of the following: the 

dissolution of the partnership; the sale of partnership assets; the in­

currence of indebtedness other than in the ordinary course of business 

and the removal of a general partner. 

With regard to the powers of a limited partner to vote on the removal 

of a general partner, it should be noted that the Internal Revenue Ser­

vice has asserted that this power come close to a system of representa­

tive, centralized management which the 1. R. S. views as a primary 

attribute of the corporate form. Therefore, a limited partnership agree­

ment including such a provision may cause the I. R. S. to treat the entity 

as a corporation for tax purposes. 

Section 27 

Section 27 creates a procedure whereby a person, who erroneously 

but in good faith makes a contribution to a partnership believing that 

he has become a limited partner, can correct the mistake and relieve 

himself of liability to third persons. 

Section 28 

Section 28 gives limited partners the right to copy and inspect part ­

nership's records; to obtain an account of the partnership's business 

and financial condition and copies of the partnership's tax returns. 

Article 4 

Article 4 deals with general partners, their powers and liabilities. 

Section 29 

Section 29 provides that after the filing of the original limited part ­

nership certificate, additional general partners may be added only with 

the specific consent of each partner. 

Section 30 

Section 30 prescribes those events upon which a general partner 

ceases to be a general partner. Among those events are: withdrawal 

from the partnership; assignment of the general partner's interest; 

the filing of bankruptcy or similar proceedings by a general partner; 
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ths ge1l.£r.al p.a1ine.rJ~ ,death or iooml:J:p'-1Jlle8 i if the ge~ral pa.:dn.e-T ~ 

a trllst., the ter~ioJj. ,of·t!Le tnat~ if the gle~rW.pa:r~ U a ~pa:l1Jt.e 

p.arDneJ'ship or ,corporation, the (lUi;solutiO>ll of thepaJ"tneJ'ship ,(11' cor­

poration. 

Section 31 

At the suggestion of the Bar Association, section 31 was amended to 

Clarify that a general partner in a limited partnership is subject to the 

restriction and liabilities of a partner 1n a partners'hip without 'limited 

partners. 

Section 31 states a general partner of a limited partnersliip 'has tile 

Tights and powers of a partner in a partnership 'without limited part ­

ners subject io the provislons of this act and of the partnership agree­

ment. 

While this section does not contain a list of 'Prohibih~d actions by a 

genera1 partner, the fiduciary obligations of the geneTaii. 'Partner to 

limited partners 'UncleI' -existing ease law -remains thes~:']lle. A 'limited 

partner-ship agreement may 'not purport to relieve a general partner 

from those£duciary responsibilities, or reduce the standard of eare or 

duty of loyalty t(])whiC:h the general parlner may (i)therwisebe held, 

Section 32 

Section 32 permits a general partner to participate in a limited part ­

nership both as a general partner and as a limited partner. 

Section 33 

Section 33 states that voting rights of 

prescribed by the partnership agreement. 

a general partner may be 

Article 5 

Article 5 is concerned with the financi

partners'hip. 

al structuring of a limited 

Section 34 

Section 34 states that the form of a partner's contribution to a limited 

partnership may include cash, property, service or a promise to make 

a future payment of cash, property or tne performance of services. 

Section 35 

Section 35 provides that death, disability or any other reason does 

not relieve a partner from his obligation to make good his contributions. 

If the contribution is in the form of property or services, he is obligated 

to contribute the cash equal to the value of the property O'l' 'SeTv'ices 

as stated in the partnership agDeementorthe propDrtlQnarte value 

the.neof which has not been made. 
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5ectimlS 36 mid 37 

Sections 36 aud 3.7 pro"\1ides. that pTofit llnd losses and distributions 

of the partnerships are to be shared in the manner provided in. the 

partnership agreement. If the agreement is silent as to the manner in 

which p:rofits and losses and distributiQns are to be shared, then they 

are allocated on the basis of contl'ibutiQns made by the partners. 

A.rtide 6 

Arti61e 6 dettle: with interim distributions and withdrllwals of partners. 

Section 3g 

Section 38 states that the partnership agreement may provide that 

a partner shall be entitled to receive distributions from the partner­

ship prior to its dissolution. 

Section 39 

Section 39 sta,teg that a general partner may withdraw from the part ­

nership t!t any time upon written notice to the other partners, but, if 

the -withdrawal violates the partnership agreement, the wtthdrawing 

partner ma.y· be liable to the partnership for damages fot' brea<!h of 

the agreement. 

Section 40 

Section 40 provides that a limited partner may withdraw from the 

pa.rtllet"ship at the titne or Upon the happening of the' events specified 

in the pa:rtnership agreement. If the agteement is silent 118 to· the with· 

drawal of a limit~d partner, the limited partner may withdraw upon 

not less than 6 months notice to each general partner. 

Seetion 41 

Section 41 pro-ridM that, except as otherwise provided in the part ­

nership llgr-eement, a withdra.wing partner is entitled to receive the 

fair value of his interest in the partnership as of the date of his with­

drawal based upon the right to share in distributions. 

Section 42 

Section 42 states that, generally, distribution shall be made in cash. 

However, the partnership agreement may provide that distl'ibl1tions 

be made in kind. 

Section 43 

Section 43 provides when a partner becomes entitled to a distribution, 

to the extent of the distribution, he becomes a creditor of the partner­

ship and is entitled to all remedies available to a creditor. 

Section 44 

Section 44 provides that a partner may not receive a distribution 

from a limited partnership if giving effect is the distribution would 
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mean that the partnership's liabilities, other than" those to other part­

ners, exceeds the fair value of the partnership assets. 

Section 45 

Section 45 establishes a statute of limitations that allows a partner­

ship to recover all or part of the return of a partner's contribution if 

the contribution is necessary to discharge the partnership's liability 

to its creditors. If the return did not violate the partnership agreement 

or the provisions of this act, a partner is liable to retain the contribu­

tion for a period of 1 year. If the return did violate the agreement or 

the act, a partner is liable for 6 years. 

Article 7 

Article 7 deals with the assignability of partnership interests. 

Section 46 

Section 46 provides that, except as otherwise provided in the part­

nership agreement, a partnership interest is assignable in whole or in 

part. As assignment of a partnership interest, of itself, does not dis­

solve the partnership nor does it make the assignee automatically a 

limited partner. The assignment does entitle the assignee to receive 

any distribution to which the assignor would be entitled.. 

Section 47 

Section 47 provides that a judgment against a partner may be satis­

fied by that partner's partnership interests. A judgment creditor, under 

those circumstances, obtains the rights of an assignee. 

Section 48 

Section 48 provides that an assignee may become a limited partner 

to the extent he is given that right in the partnership agreement or if 

all other partners consent. An assignee who becomes a linlited partner 

has all the rights and powers and is subject to the restrictions and lia­

bilities of a limited partner under the partnership agreement and the 

act. The Superior Court may wind up the limited partnership's affairs 

upon application of any partner, his legal representative or assignee. 

Section 53 

Section 53 provides for the manner in which assets of the partner­

ship shall be distributed upon winding up of its affairs. The assets 

are distributed as follows: first to creditors including partners who 

are creditors; second to partners and former partners in satisfaction 

of liabilities for past distributions, and, lastly to partners first for the 

return of their contributions and secondly respecting their partner­

ship interests. 
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Article 9 

Article 9 introduces an entirely new concept in limited partnership 

law. It is concerned with the authority of a foreign limited partner­

ship to do business in New Jersey. The provisions of Article 9 are 

similar to those found in the General Corporation Law (Title 14A) 

which require a foreign corporation to obtain authority to transact 

business in New Jersey. 

Section 54 

Section 54 provides that laws of the state under which a foreign 

limited partnership is organized shall govern its operation and that no 

foreign limited partnership may be denied a certificate to transact 

business in New Jersey on the basis of a difference between its home 

state's laws and New Jersey's. 

Section 55 

Section 55 provides that a foreign limited partnership may not apply 

for a certificate to transact business under a name used or reserved 

by a domestic limited partnership. 

Section 56 

Section 56 states that a foreign limited partnership must apply and 

receive from the Secretary of State a certificate of authority in order 

to transact business in New Jersey. Section 56 also sets forth the in­

formation which must be included in s\lch an application. That infor­

mationincludes: the name of the partnership and, if different, the 

name -it purposes to do business under in New Jersey; the state and 

date of its formation; the general character of its business; the name 

and address of its agent in New Jersey; the address of its principal 

office; and is not included in its partnership certificate, a list of the 

names and addresses of the partners. 

Section 57 

Section 57 requires that if any statement in an application of a foreign 

fui:rited partnership is inaccurate, the partnership must promptly file 

a corrected statement. 

Section 58 

Section 58 states that a foreign limited partnership may cancel its 

certificate of authority to transact business in New Jersey by filing a 

certificate of cancellation with the Secretary of State. A cancellation, 

however, does not terminate the authority of the Secretary of State 

to accept service of process on the partnership with respect to claims 

arising out of business transactions in New Jersey. 

Section 59 

Section 59 allows the Attorney General to assess on a foreign limited 

partnership doing business in New Jersey without a certificate of 
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authority a penalty of not less than $200.00 nor more than $1,000.00 

per'year for each calendar year in which it transacted business in New 

Jersey without a certificate. 

Section 60 

Section 60 permits the Attorney General to bring an action for in­

junctive relief restraining a foreign limited partnership from doing 

business in New Jersey if, for example, the partnership has failed to 

obtain a certificate of authority. 

Article 10 

Article 10 authorizes a limited partner to bring a derivative action 

in behalf of the corporation. 

Section 61 

Section 61 states that a limited partner may bring an action on be­

half of the limited partnership if the general partners have refused 

to do so or if an effort to cause the general partners to bring an action 

is not likely to succeed. 

Section 62 

Section 62 states that a person is a proper plaintiff in aderivat~ve 

action if he is a limited partner at the time of the action and he was a 

limited partner at the time 'of the transaction which is the basis of 

action.. The person is also a proper plaintiff if his status as a limited 

partner resulted from the operation of law or pursuant to the partner­

ship agreement from a person who was a partner at the time of the 

transaction which is the basis of the action. 

Section 63 

Section 63 requires that in a complaint for a derivative actiolf, the 

plaintiff set forth the effort of the plaintiff to secure initiation of the 

action by a general partner or the reason for not making that effort. 

.. Section 63.1 

Section 63.1 empowers a limited partnership involved in a derivative 

action brought by a limited partner holding a relatively small interest, 

i.e., $25,000.00, to require the plaintiff to post security for expenses, 

including attorney's fee incurred by the limited partnership in the liti­

gation. This provision is intended to parallel section 3-6(3) of the 

N. J. Business Corporation Act, from which it is derived with the 

expectation that judicial decisions interpreting section 3-6(3) would 

be relevant for section 63.1 and vice versa. 

Section 64 

Section 64 states that if a derivative action is successful, the. court 

may award the plaintiff reasonable expenses, including reasonable at ­
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torney's fees, and shall direct him to remit to the limited partnership 

the remainder of the proceeds. 

Section 64.1 

Section 64.1 permits a limited partnership to indemnify any general 

partner of the limited partnership for litigation expenses where the 

general partner acted in good faith and in a manner which the general 

partner reasonably believed to be in or not opposed to the best in­

terests of the limited partnership. No indemnification shall be provided 

where the general partner shall have been adjudged liable for negli­

gence or misconduct, unless determined by a conrt. This is intended 

to parallel section 3-5(2) (a) of the N. J. Business Corporation from 

which it is derived with the expectation that decisions interpreting that 

section would be relevant to this section and vice versa. It is felt that 

the provisions of this section are important because general partners 

often control the drafting of the general partnership agreement lll ­

eluding those terms of the agreement governing indemnification. 

Article 11 

Article 11 prescribes the fees to be charged by the Secretary of State 

for the filing of limited partnership instruments. 

OTHER PROVISIONS: 

Section 66 makes the bill effective 270 days after enactment. 
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S-1456, sponsored by State Senator Edward T. O'Connor, Jr., 

D-Hudson, known as the "Uniform Limited Partnership Act," this bill revises 

and supplements the Uniform Limited Partnership Act of 1919. 

S-1742, sponsored by State Senator Walter Rand, D-Camden, which 

allows drivers with hearing im,985:rmcnts '~:O ?PpJy 

license. To qualify, the applicants hearing loss must be verified by an 

otorhinolaryngologist or by a certified audiologist. 

S-1893, also sponsored by Senator Rand, which adds freeholders to the 

list of individuals who can administer oaths and take affidavits. 

S-1843, sponsored by State Senator Leon'ard T. Connors, Jr., / A-1871, 
1 
I
j,	 sponsored by Assemblyman John T. Hendrickson, Jr., both R-Ocean, which 

I 
expands the provisions of the child pornography laws to include making it a 

crime to reproduce the image of any prohibited sexual act, to' have any
1 
1	 intention to reproduce or reconstruct such an act or to sell, receive or in 

any way knowingly deal with any such reproduction or reconstruction. 

8-1544. sponsored by State Senator Carmen A. Orechio, D-Essex, which 

provides for members of the Public Employees Retirement System to receive 

credit for any period of service with a local public employer. 

S-1480, sponsored by State Senator John F. Russo, D-Ocean, which 

prohibits a New Jersey commercial corporation from organizing under a 

corporate name which is the same or similar to that of an existing 

New Jersey nonprofit corporation. 

- -=oPe ­
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