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Title 42. 
Chapter 1. 
Article 7. (New) 
Limited Liability 
Partnerships 
§§B-12 
C.42:1-44 To 
42:1-48 
§15 
Note To §§1-14 

P.L.1995. CHAPTER 96. approved May J. J995 

1994 Assembly No. 1B60 (First ReprinrJ 

J AN ACT providing for the creation of limited liability
 
2 partnerships 1. amending P.L.1993. c.210 and N.J,S.54A:B-b 1
 

3 and amending and supplementing chapter 1 of Title 42 of the
 
4 Revised Statutes.
 
5
 
6 BE IT ENACTED by the Senate and General Assembly oj the
 
7 State oj New Jersey:
 
8 1. R.S.41: 1-2 ill iUliimdcd to read as follows: 
9 42: 1-2. As used in this chapter: 

10 .. Bankrupt" includes bankrupt under the federal bankruptq ae t 
11 (11 U.S.C§101 et seq.) or insolvent under any state insolvent law; 
12 "Business" includes every trade. occupation or profession: 
13 ··Conve)·ance·· includes every assignment. lease. mortgage or 
14 encumbrance: 
15 "Court" includes evcry court and judge having jurisdiction in 
16 the case: 
17 1" Foreign limited liability partnership" means a limited 
18 liability partnership or a registered limited liability partnership 
19 formed pursuant to an illreement lovemed by the laws of any 
20 state or under the laws of any foreim country or other foreign 
21 jurisdiction and denominated as such under the laws of such state 
22 or foreign country or other foreisn jurisdiction. 1 

23 .. Limited liability partnership" means a partnership formed 
24 pursuant to an asreemr.nt lovemed by the laws of this State. 
2& rcsistered pursuanl to section 8 of P.I.. • c. (C. Upending 
26 before the Legislature as this bill) and in compliance with section 
27 9 of P.L. • c. (C. Upending before the Lelislature as this 
28 bill). 
29 . Pr.r..on· ull:ludllS individuals. partnerships. corporations and
 
30 otlll'r assol:aallon!o:
 
3 I . RllallJroptlrty" mr;lud.,s land and any interest or estate in land.
 
32 (e:f: R.S..J:!: 1-2)
 
33 2. R.S.42: 1-6 is anumded to read as follows:
 
34 .J~: I-Ii. t. A IJartnttrshlp is an association of two or more
 
35 pf'C'!oun" 10 cart')· on as co-owners a business for profit. and
 
:m 1.m~!!Jd(l1l a .!!!'ultld liabiIaty partnership.
 
:17 2. But an)' lI'iliOr:il1tion fonned under any other statute of this
 
:JH .Iiltl!. or any htlttutt! udnptod by authority. other than the
 
3!t authrmty of thu. tililtll. Iii not II p"rtnftrshlp under this chapter•
 
.JI) unit!..,. luc:h aIM)(:1" , Ion would huw been a p&rtne~ip in this
 
-I I fIt"t,. prlUf to July fourth. ono thousand nine hundred and
 
-12 nUll'hwn; bUI Ihlll ch"plftr 'hllll apply to limited partnerships
 

r.PlA~A"O~··"'tt., ,~(lo,.~ 1ft bold-I,c.d brlc••t, [thull In th• 
• bo... Itt 11 II not .~.c tfd ."d " ,"t,'III,d to b. OlIIllt.d 'n th. , ••• 

M,tt., u"d.rllft.d 1hMi 'I ft'...tt.r. •
""tl" ,"c'ol.d '" lup,r",lpt ft~",l1 h•• bttft Ido.ttd " foll0.': 

~.nll' ~CM (~ltt•••m.ndmt"tl .dopt.d JlnUlr, 12, 1995. 
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except in so far as the statutes relating to such partnerships are
 
2 inconsistent herewith.
 
3 lcf: R.S.42:1-6)
 
4 3. R.S. 42: 1-15 is ,;nded w read as follows: i' I 

5 42:1-15. [All] Except as provided in subsection c. of this
 
6 section. all partners are liable:
 
7 a. Jointly and severally for everything chargeable to the
 
8 partnership under [sections] R.S.42:1-13 and R.S.42:1-14 [of this
 
9 title],
 

10 b. Jointly for all other debts and obligations of the 
11 partnership; but any partner may enter into a separate obligation 
12 to perform a partnership contract. 
13 c. Subject to subsection d. of this section. a partner in a 
14 limited liability partnership is not liable. either directly or 
15 indirectly. by way of indemnification. contribution. assessment or 
16 otherwise. for debts. obligations and liabilities of or charseable 
17 to the partnership 1, whether in tort. contract or otherwise.1 
18 arising from negligence. lomissions.1 malpractice. wrongful acts. 
19 or misconduct commi t ted while the partnership is a limited 
20 liability partnership and in the course of the limited liability 
21 partnership business by another partner or an employee. agent. or 
.,., representative of the limited liability partnership. 
23 d. Subsection c. of this section shall not affect the liability of 
2-1 a partner in a limited liability partnership for his own negligence. 
25 10missions. 1 malpractice. wrongful acts. or misconduct. or that 
26 of any person under his direct supervision and control. 
27 e. A partner in a limited liability partnership is not a proper 
28 part\' to a proceeding b)' or asainst a limited liability partnership. 
29 the object of which is to recover damages or enforce the 
3IJ obligations arising out of the l[acts] neRli8ence I omissions. 

' 31 malprac:tice I. wrongful acts1 or misconduct of the type 
32 described in subsection c. of this section. unless such partner is 

)
33 peniOnall)' liable under subsection d. of this section.
 
J~ (cf: R.S.-I2: 1-15)
 
35 ~. R.S.42:1-18 is amended 10 read as follows:
 
Jti 42:1-18. Thf! riJilhts and duties of the partners in relation to
 
37 thf! partnership shall be determined. subject to any alreement
 
38 brtween them. by the followinl roles:
 
39 a. Each partner shall be repaid his contributions. whether by
 
40 way of capital or advances to the partnership property and share
 
41 equally in the profits and surplus remaininl after all liabilities.
 
42 including those to partners. are satisfied: and [must) , except as
 
4:1 pro\'lded in subsection c. of R.S.42:1-151 shall contribute towards 
-1-1 the losses. whether of capital or otherwise. sustained by the 
H ltaflnership acc:ordinR to his share in the profits. 
41i b. 1'ht! partnershIp (must) shall indemnify every partner in 
~: f"","":l of I,u~·tnt!nlfl rt\:lde and personal lillbilities reasonably 
~Il lIu;ufwd b)' hun in til(! ordinary Md proper conduct of its 
~II bu'IO"s". or for thl! IJfl!!Wr\'alion of its business or property. 
51/ c:. A parlnm who. In Rid of the partnership. makes any 
:J I IJ8llllp.nl or ItdvancR beyond the amount of capital which he 
n! 8Hfecd to conlrlbule. shall be paid interest from the date of the I5.' payment or adlrMCtl.
 
5-1 d. A partner shall receive interest on the capital contributed
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by hUll onl~' from the date when repayment should be made. 
:! e. All partners have equal rights in the management and 
3 conduct of the partnership business. 
~ r. No partner is entitled to remWleration for acting in the 
5 partnership busines~ . .cept that a surviving partner is entitled to 
6 reasonable compensation for his services in winding up the 
7 partnership a rfairs. 
8 g. No person can become a member of a partnership without 
9 the consent of all the partners. 

10 h. Any difference arising as to ordinary matters connected 
11 with the partnership business may be decided by a majority of the 
12 partners; but no act in contravention of any agreement between 
13 the partners may be done rightly without the consent of all the 
1~ partners. 
15 (cf: R.SA:!:I-IB) 
16 5. R.SA2:1-3-l is amended to read as follows: 
17 .,2: 1-3-l. Where the dissolution is caused by the act. death or 
18 bankruptcy of a partner. each partner is liable to his copartners 
19 for his share of any liabilit}, created by any partner acting for the 
20 partnership as if the partnership had not been dissolved Wlless 
21 a. The dissolution being by act of any partner. the partner 
22 acting for the partnership had knowledge of the dissolution; lor] 
23 b. The dissolution being by the death or bankruptcy of a 
2-l partner. the partner acting for the partnership had knowledge or 
25 notice of the death or bankruptcy; or 
26 c. The liabiJitv is for a debt or obligation for which the partner 
27 is not liable as provided in subsection c. of R.S.42:1-15. 
28 (cf: R.S.-l2: 1-3.,) 

2!-f 6. R.S..J2: 1-36 is amended to read as follows: 
30 -I:!:1-3(j. 1. The dissolution of a partnership does not of itself 
31 di5char~e the existing Iiabilit}· of any partner. 
32 2. A partner is discharged from any eXisting liability upon 
3.4 dissolution of thl? partnership by an agreement to that effect 
3-l between himself. the partnership creditor and the person or 
35 partnershllJ continuing the business: and such asreement may bt~ 

36 inferrt~d frolll tht! course of dealing between the creditor haVing 
37 knowledge of the dissolution and the person or partnership 
38 continuing Ihe buslOess. 
39 3. Where a person ajilreEts to assume the eXistins oblisalions of 
40 a disliolved partnership. the partners whose oblisations have been 
41 afoSumed shall be discharged from any liabiJity to any creditor of 
42 the partnership. who. knowing of the agreement. consents to a 
4J malerial alter&ltion in the nature or time of payment of such 
H oblitcations. 
4;1 4. The indIvidual property of a deceased partner shall be liablt: 
"', for lalll thm,(! obliJiOlI iOl1s of the partnership incurtail wbilu he Wits

.,7 it IJortnur and fOL. which thr. pBrtner is liable pursuant to
 
48 R.S.45: 1·1 5. but suh",c:t to prior payment of his separate dubls.
 
4!J (cf: R.S.-l:':: I-:Ili)
 
11(J "l. R.S..J:.!:1-40 is KIIU!Ildtld to read ..s follows:
 
id 42: 1-40. In fleltllnll llCGounls between the partners after
 
&2 dlll.liOlution. the foHowiflM rules shall be observed. sublect to an)'
 
I1:J 0RrAp.mr.nl to the coni rflr)':
 
11-1 8. The assets of Ihl! pllrtnt!rship Irc:
 

u 
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I. The partnership property: 
II. The contributions of the partners [necessary for the
 

3 payment of all the liabilities] specified in paragraph ["b"] ~ of
 
4 this section.
 
5 b. The liabilities of the partnership shall rank in order of
 
6 payment as follow~'
 

7 I. Those owing to credi tors other than partners:
 
8 II. Those owing to partners other than for capital and profits:
 
9 Ill. Those owing to partners in respect of capital:
 

10 IV. Those owing to partners in respect of profits. 
11 c. The assets shall be applied in the order of their declaration 
12 in paragraph "a" of this section to the satisfaction of the 
13 liabilities. 
14 d. Except as provided in R,S.42: 1-15: (1) The partners shall 
15 contribute. as provided by paragraph "a" of [section] R.S.42:1-18 

16 [of this title] the amount necessary to satisfy the liabilities: [but 
17 if] and (2) If any. but not all. of the partners are insolvent. or not 
18 being subject to process. refuse to contribute. the other partners 
19 shall contribute their share of the liabilities. and, in the relative 
20 proportions in which they share the profits, the additional amount 
21 necessar)' to pay the liabilities, 
22 c. An assignee for the benefit of creditors or any person 
23 appointed by the court shall have the right to enforce the 
24 contributions specified in paragraph "d" of this section. 
?­
-;) f. Any partner or his legal representative shall have the right 
26 to enforce the contributions specified in paragraph "d" of this 
27 section. to the extent of the amount which he has paid in excess 
28 of his share of the liability. 
2U g. The individual property of a deceased partner shall be liable 
311 for the contributions specified in paragraph "d" of this section. 
31 h. When partnership property and the individual properties of 
J2 the partners are in the possession of a court for distribution. 
33 partnership credltol'5 shall have priority on partnership property 
34 and separate creditors on individual property. saving the rights of 
35 lien or secured creditors as heretofore. 
3b i. Where a partner has become bankrupt or his estate is 
3';' insolvent the claims against his separate property shall rank in 
38 the following order: 
39 1. Those owing to separate creditors: 
40 11. Those owing to partnership creditors: 
41 Ill. Those owing to partners by way of contribution. 
42 (cf: R.S.42:1-40) 
43 8. (New section) a. To become l[and continue as]1 8 limited 
44 liability partnership. a partnership shall file in the Office of the 

Secretary of State an applicatinn stetina the name of the 
46 IJartnership: the address of its principal office: l[if the 
47 partnership's principal office is not located In this State,]1 the 
48 addres... of l(oJ Ihn l regislered office I(and the nalne)1 and 
4!t lladdres5 of al name of the l registered agent for service of 
50 process llin thiS State which the partnership shall be required to 
51 maintain) as required by this act1 ; I(the number of partners:)] a 

brief statement of the business In which the partnership enla,es:
 
an)' other matters Ihat the partnership detenninea to include: and
 I 
that the partnership thereby applies for status as a limited 
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liablli ty partnership. 
b. 1Before doing business in this State, a foreign limited 

liability partnership shall register as a forei.in limited liability 
partnership in the Office of the Secretary of State by filing an 
application settir.:i _~()rth the name of the partnership and, if 

(i different, the name under which it proposes to do business in this 
State: the State. territory or possession where fonned; date of 

8 formation: the address of its principal office; if the partnership' s 
Y principal office is not located in this State, the address of the 

10 registered office and the name and address of the registered 
11 agent for service of process, as required by this act; a statement 
12 that the partnership validly exists as a limited liability 
13 partnership under the laws of the jurisdiction of its fonnation; 
14 and a brief statement of the nature of the business or purpose to 
15 be conducted or promoted in this State. 
16 ~] The application shall be executed by a majority in interest 
17 of the partners or by one or more of the partners authorized to 
18 execute an application. 
l!l l[c. The application shall be accompanied by a fee of $100.]1 
~o d. The Secretary of State shaIl register as a limited liability 
21 partnership lor foreign limited liability partnershipl any 
OJ") partnership that files a completed application l[with the 

applicable feel that substantially confonns with the requirements 
of this act. accompanied b)' the appropriate feel. 

e. A partnership registered pursuant to this section shall l[pay] 
file l • in each year following the year in which its application is 

'l~ filed. on a date specified by the Secretary of State. an annual-' 
28 l[fee of 520] report]. The 1[fee] annual report 1 shall be 
2~1 llar:companip.d by a notice,]l on a form provided by the Secretary 
:H1 of State. 110f th(' number of partners currently in the partnership 
:n and of] and shall indicate1 an~' material change in the infonnation 
:c contained in the partnership's application for registration. If the 
n Ilnotic:t!J annual report 1 is not filed or the 1filing l fee is not paid 
H for two r.ons(!cuti\"l~ years. the registration of a limited liability 
35 partnership lor foreign limited liability partnershipl shall. after 
3h written demand for the l[noticel annual report1 by the Secretary 
3:" of State b)' mail addressed to the limited liability partnership 12!' 

foreign limited liability partnership1 at the last addrer.s appearing 
of rt:!cord in the office of the Secretary of State, remain filed but 
tm trim....ferred to an inactive list. A limited liability partnership 
lur foreign Innited liability partnership1 shall not have its 
rtlRlstrallon transflured to the inactive list if it shall. within 60 
dil)'s aftt'r the Writ len demand. file the 1[notice or pay thel 
aMuil1 rl!lJOrl an~l hm rl!quired by this 1(subsectionl ~1. 

f. R(!~istrHtl()n is rffecti\'f! immediately after the date :m 
illlph(;i1tlon IS flll·t! in the Offh:e of the Secretary of State. Rnd 
rf!llIitln!o (,(fm:II\,(! UIIIII il if, voluntarily withdrawn by filinl in th(! 
(J(fu;p ur tim SI!l:rf!llIr~' of Slittll it written withdrawal notice 
f'\t'l:utNI b~' iI IIIlllflnl)' III inll!resl of the partners or by one or 
murt' IJilrlnt!rs of th(! partnership authorized to oxecuttl a 
wllhdrawnl nolictl. 

;1M 
•	 'I M, tA partnershil) cnntinues as 8 limited liabilitx partnership if 

!l1~'1l! has bef!1l sUW!!Mllal compliance with the reqUirements of 
thls..M!.!.: t Afler Ihl! filinl of an application, the status of a 
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partnership as a limited liability partnership. or the liability of 
2 the partners thereof. shall not be affected by l errors or1 changes 
3 in the information stated in the application. 
-1 h. I! ",l instrument filed in the Office of the Secretary of 
[) State pursuant to this section is an inaccurate record of the facts 
6 stated therein. or was defectively or erroneously executed. the 
7 instrument may be corrected by filing in the Office of the 
8 Secretary of State a certificate of correction by a partner. The 
9 certificate of correction shall specify the inaccuracy or defect to 

10 be corrected and shall set forth the correction. The instrument so 
11 corrected shall be deemed to have been effective in its corrected 
12 form as of its original filing date except as to persons who 
13 actually relied in good faith upon the inaccurate portion of the 
14 instrument and who are adversely affected by the correction. As 
15 to these persons. the correction shall be effective as of the 
Itl effective date of filing of the certificate of correction. Such 
17 filing shall only be made if the Secretary of State consents to the 
18 filing. 
19 i. The Secretary of State may provide fonns for application 
20 for registration. notice of changes or payment of the annual fee. 
21 Ij. Any limited liability partnership fonned pursuant to an 
22 agreement governed by this section or any foreian limited 
23 liability partnership transacting business in this State under this 
H section shall be exempt from the filing requirements of R.S. 
25 56:1-1 et seq. 
26 k. The fact that an application or annual report is on file in 
27 the Office of the Secretary of State is notice that the partnership 
28 is a limited liability partnership or foreign limited liability 
29 partnership and is notice of all other facts set forth in the 
3U application or annual report. l 

31 9. (New section) l!.:,l The name of a limited liability 
32 
33 

partnership shall contain the words "Limited Liability 
Partnership" or the abbreviation .. L.L.P." or "LLP" as the last ) 

:H words or letters of its name. 
3~ lb. The name of a foreisn limited liability partnership doinR 
36 business in this State shall contain the words "Resistered Limited 
37 Liability Partnership" or .. Limited Liability Partnership" or the 
38 abbreviation ··L.L.P." or "LLP" or such other similar words or 
39 abbreviations as may be required or authorized by the law of the 
40 state. cOW1try or jurisdiction whem the fpmi. limited liability 
41 partnership is resistered, as thelMt WArda or letters of its name. I 
42 10. (New section) a. A partnership, includiq a limited 
.t:t liability partnership, formed and existina under chapter I of Title 
H 42 of the Revised Statutes. may conduct itl business, carry on its 
.15 Ojll~r"tion5, and have and exttrcise the powers ,ranted by chapter 
-16 1 uf Tit I., 42 or the Revised Statutes in any state, territory. 
-17 dl/~tri(;t. or possu5Sion of tho United Stites or in any fo reiR1' 
-18 cOWlt r~·. 

·HI b. It 11\ thf! poln;)' or thiS State that the intemal arrairs of 
MJ partntlrshil)s. IIlciudin8 limited liability partnerships. fonned and 
111 .,'d&ting undtfr (:hllpter 1 or Title 42 of the Reviaed Statutes, 
a:! including the liabUlI)' or partners ror debts. obU.aUons and 
&3 liabllUius or or charge8ble to partnerships, shall be lubject to and 
&-1 go\'emed b~' the Jaws or thiS State. 



A186011R)
 
7
 

Ie.	 The internal aff'lirs of __ a forei2T1 limited liability 
.) 2QItnprship. including l ..~ liability of partners for debts.
 

obligations and liabilities of or chargeable to the partnership.
 
shall be subject to and governed by the laws of the jurisdiction in
 
which the foreign limited liability partnership is registered.
 

Ii d. A foreign limited liability partnership registered to do 
-, ~usiness in this State pursuant to the "New lersey Limited 
H Liabilitv Company Act." P.L.1993. c.210 (C.4?:2B-l et seq,). 
(} prior to the effective date of this act shall De deemed to be in 

10 compliance wi th the provisions of this act until the second 
11 aIUli\'ersary of the registration. at which time the foreign limited 
1:2 Iiabilitv partnership shall file an application in the Office of the 
13 Secretary of State pursuant to subsection b. of section 8 of this 
14 act. 1 

IS 111. (New sectlon) a, Each limited liability partnership and 
16 foreign limi ted liabilit)" partnership shall have and maintain in 
17 this State: 
18 (1) A registered office. which may but need not be a place of 
l'l It!> business in this State: and 
:!o (:!) A registered agent for service of process on the limited 
~1 liability partnership or foreign limited liability partnership. which 

agent may be either an individual resident of this State whose
 
bUSiness office is identical with the limited liability partnership' s
 
or foreign limited liability partnership I s registered office. or a
 
domestic corporation. or a foreign corporation authorized to do
 
bUSiness in this State having a business office identical with the
 

.,­ registered office of the limited liability partnership or foreign-' 
limited liabilitv partnership itself. 

(:4) A registered agent may. with prior notice to the limited
 
Iiabilil\' partnership or foreign limited liability partnership for
 
which il is the registered agent. change the address of the
 
wgl!>tered office of any limited liability partnership or foreign
 
Iilllllf!d habllil)' partnership for which the resistered aBent is the
 
mglstt!red a81mt to another address in this State by filing in the
 
Office of thl! SecretaI')' of State a certificate. executed by the
 
rt!gistl!rr.d 8glmt. setting forth the names of each limited liabilit}'
 
parlnf!rship or foreign limited liability partnership. and th,!
 
address al which the resistered alent has maintained the
 
n'llslered office for each limited liability partnership Or foreign
 
limited liability partnership. and further certify'n, to the new
 
addre,.,.. to which the reaistered office will be chanled on a aiven
 
day. and at which new address the reaistered aaent will
 
Ihereafter maintain the reaistered office for each limitC!d
 
liability partnership or foreign limited liability partnership
 
rm:.!lli.(L In the cerllflcate. Upon the flltnl of such certirlcatt~.
 

!.!!!!!lli!JJ~!.:_!!Luntll further chlnse of address, as authorize~l)~'
 

lilw•.J.h,· r'!8Ililered onit:" in this State of each limited liRbihl~
 

lJilrtnt!r!.hiIJ or for.,isn lunited liubili IX partnership recited ill thr
 
~t!.!.!!!.Ciltll ~hilll bl' located al thl! new address of the registtu!~d
 

ngfml thereof liS sivtm in the cnrtificatr..
 
l·U In	 the "vent of a chanlo of naane of anx person Bctina as l! 

"..'.	 mgllilered Blont of a limited Uabllltx partnership or fortllim 
IlfTuwd /labillt)· partnership. the rogistered lIent shall IUe in the 
fl.(fu:e of thl! SeCrftl S f)' of SIRln a certificate, executed bx the • 
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fl!glstered agfmt. setting fort~ ·he neVi name of the registered 
., agent. the name of the registered agent before it was changed. 

the name of each limited liability partnership or foreign limited 
liability partnership represented by the registered agent. and the 
address at which the registered agent has maintained the 

ti registered office for each limi ted liability partnership or foreign 
7 limited liability partnership. 
Ii b. Filing a certificate under this section shall be deemed to be 
'I a change to the registration of each partnership affected therebv 

10 and no partnership shall be required to take any further action 
II with respect thereto. to change its registration under this act. 
L! c. The registered agent of a limited liability partnership or 
LI foreign limited liability partnership registered or authorized to do 
14 business in this State may resign by complying with the following 
15 provisions: 
III (II The registered agent of a limited liability partnership or 
)7 foreign limited liability partnership may resign and appoint a 
IR successor registered agent by filing a certificate in the Office of 
El the Secretarv of State. stating that the agent resigns and the 
:!() name and address of the successor registered agent. There shall 
:!I be attached to the certificate a statement executed by the 
., " affected limited liabilitv partnership or foreign limited liability 

partnership ratifying and approving the change of registered 
aglmt. 

PI l:(xm the filing of a certificate of resignation of registered 
agent. the successor registered agent shan become the resistered 

.,~ 

~I agent of each partnership which has ratified and approved the 
substitution and the successor registered agent address. as stated 
In thp certificate. shall become the registered address of each 

.m partnership. Filing of a certificate under this paragraph shall be 
:n deemed to be a change to the re'istration of each partnership 
:4:: 
.11 

arrncted thereb)' and no partnership shan be required to take an)' 
furthrr action wilh respect thereto. to change its registration ) 

n ~~(h'r Ihls a(:I. 
d, Th.! resi!'otered agent of a limited Iiabili t). partnership or 

wmign 1i'11ited Iiabiht)· partnership rna)' resign without 
"ppmnl ins a SU(;(;p'!o.o;nr reeistert!d 8Rent by compl)'ina with the 
follO\\Ing provI5U!ns: 

lll_Jh(! reglMun!d Bg'lOt or. in the case of a resistered agent 
~hu-,!'o d'!f'!iI!>I!d or has bemn declared incompetent by .. court of 
(:()JIIJ!!!.1~~I~UrJ!td.~.1ItJII. hI!. lesal representative. shall serve a 
~J1!!:£_.of r'!!'Olsnalmn b)' certifit!d mail. return receipt requested, 
~JQn lhl! hUll led habillty partnership or foreiF limited liability 
~1",!rshilJ lit th.! addrc!Sh lallt known to the aaent. and shall 
~.!!~'~-1!n Rfhd,,\,t Qf thili sen' it:'!. If sen'icc CMnot be made the 
;If(~d''\!L!';hi!lI~~.ill.!'.:.Jll1d!,hilll state briefly wh)' servicA CRMol 
h~' _ J1!.!~d.,·: .. Thr. <Iff Idll\ It! losether with a COPy of notice of 
r.'·....IJill!'.!!.l1!!:~h.lll bll filed In thll Office of the Sec:retnry of Statu. 

GL "Lh!.'J.·...'OOlJ!!.lUn shllll bflC01111l effective 30 days aftor flfinH 

• I.r_ 
.d 

.'1·1 

V!"_!lfflcl.~ll of 1l"I'\'ic:l' 10 the Office of tho Socretary of Statn or 
~~.-!!ll!....Jh!fli8nation .by the limited liability partnership or 
W!.,l!Isn hrruted )jebU..y partnership of a new realltered a.ent 
p'1,!!:!Y!mt to thllt act, whichever ia earlier. If the limited liabilitY 
IJltl'r.!l!!!.!bi1! or foreiln limited HabUit.\' partnership fails to • 
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designatp a new registered agent within the 30 day period. the 
limited liability partnersh i 9\ _-!!L-Joreign limited liability 
partnership shall thereafter oe deemed to have no registered 
agent or registered office in this State, until the limited liability 
partnership or foreign limited liability par+nersllli!.. flies a 

Ii cprtificate of change of addre~ of registered office and 
7 registered agent indicating the new registered office and 
fl reglslered agent. 1 
~ 112. (!\;ew section) On filing any certificate or other papers 

1lI relative to limited liability partnerships or foreign limited 
11 hability partnerships in the Office of the Secretary of State. 
1~ there !>hall be paid to the Secretary of State, filing fees as 
13 follow!>: 
1~ Certificate of registration of a limited 
15 liability partnership $100 
16 Certificate of correction $100 
17 Not ice of I'd thdrawal $100 
18 Application for registration of foreign 
lq limited liability partnership $100 
~u Gert i fied copy S 25 
21 Photocopies. first page. . . . . . . . . . . . . ~ 
...,..., Photocopie!>. every page after first page ~ 

Preclearance of any document ~ 

Status report . . . . . . . . . . . . . . . . . . ~ 

Short form "Good Standing" cert i ficate ~ 

26 long form "Good Standins" cert i ficate . . . . . . $100 
...,­-, All other fi lings and services $ 50 
28 Same dav ser~ice $ 50 
~~) Expedited ser~ice !-!Q 
:411 Certificate of change of registered office 
]) or agent or both . . . . . . . . . . . . . . . . . S 25 

Certificate of resignation of registered 
agfmt .'i thout successor . . . . . . . . . . . . . $ 25 ) 
Certificate of resignation of registered 
agent with appointment of successor: 

(l) (ert ificate . . . . . . . . . . . . S 25 
(2) Affidavi t for each Jimi ted liabi Ii ty 
partnership or foreisn limited liability 
partn~rship affected . . . . . . • . . . l-!Q 

Annua I repurt . . . . . . . . . . . . . . . . • • L.!91 

113. Sm:tion 2 of P.L.1993. c.2tO (C.42:2B-2) is amended to 
mad as follows: 

2. As Ut;f!d in this act unless the context olherwise requires: 
.- 8ankrultlc)" lIluans an event thai causes a person 10 cease to 

bf~ a rnembl!r ilS proVided in section 24 of this aCI. 
, Cf~rtifl(:il'f~ of ronnahon" means the certificale rel'erred to In 

..,'c;llOn II of thiS i1C:t, and the (:p.rtifi(:ate as amended. 
. Coni rlhut Ulfl ' IIlt!ans any cash. property. services rendered or 

it l)rullll,,~()r~ nolt! or othur obJiliolion to contribute cash or 
Jlmllf!rt)· or 10 llt!rfonn servieus, which a pOl'&On contributes to a 

.".,­
lultilfld IlItblllty company In his capacity as a member; proVided 
how",...,r. that services rendHrud and obURIUona 10 perronn 
Ii,'r,.. u:eh arl! contrlbullon."l only 10 the exlent deslgnaled 8S 

wnt rlbut ion.. in the operating agreement. • • 
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"Foreign limi ted liabili ty company" means a limited liability 
2 company [or a registered limited liability partnershipl formed 
3 under the laws of any state or under the laws of any foreign 
4 country or other foreign juric;~:!"'tion and denominated as such 
5 under the laws of such state or foreign country or other foreign 
6 iurisdic tion. 
7 "Limited liability company" and "domestic limited liability 
8 company" means a limited liability company fonned under the 
9 laws of this State and having two or more members. 

10 "Limited liability company interest" means a member's share 
11 of the profits and losses of a limited liability company and a 
]2 member's right to receive dist ributions of the limited liabili ty 
13 company's assets. 
14 "Liquidating trustee" means a person carrying out the winding 
15 up of a limited liability company. 
16 "Manager" means a person who is named as a manager of a 
Ii limited liability company in. or designated as a manager of a 
18 limited liability company pursuant to. an operating agreement or 
19 similar inst rument under which the limited liability company is 
20 fanned. 
21 "Member" means a person who has been admitted to a limited 
22 liabilit}, company as a member as provided in section 21 of this 
23 act or. in the case of a foreign limited liability company. in 
24 accordance with the laws of the state or foreign country or other 
")­_0 foreign jurisdiction under which the foreign limited liability 
26 company is organized. 
27 "Operating agreement" means a written agreement of the 
28 members as to the affairs of a limited liability company and the 
29 conduct of its business. 
30 "Person" means a natural person. partnership (whether general 
31 or limited and whether domestic or foreiF). limited liability 
31 company. foreiF limited liability company. trust. estate. 
33 association. corporation. custodian. nominee or any other ) 
H mdl\'idual or enlit)· in its own or any representative capacity. 
35 . Stale" means the District of Columbia or the Commonwealth 
3'i of Puerto Rico or any state. territory. possession. or other 
Ji junsdiclion of Ihe United States other than this State. t 
38 Icf: P.I..199J. c.2tO. 5.2) 
JIt It-l. ~. J.S.5-1A:8-6 is amended to read as follows: 
-10 501A:8-6. Requirements concerning retums. notices. records 
41 and statements. (a) General. T~e director may prescribe 
-12 regulations 8S to the keeping 01 records. the content and lonn 01 
43 returns and statements. and the lilinl 01 copies ollederal income 
44 ta_ relums and detenninations. The director may require any 
45 penon. by reaulation or notice served upon such person. to make 
4.i !IIur.h returns. render such statements. or keep such records. as the 

lhmr:lur may deem sufficient to show whether or not such person 

"H 
.. ', 

I!II hltbh· undl~r this act lor t8_ or lor collection 01 tax. 
'bl Parlnerships. Every partnership or limited liability 

;,n 1?W!!~bw hO\'ing 8 resident partner or having any income 
:'1 d"rlvf·d from New Jersey sources, shall make I return lor the 

ta_able year setlln. lorth all items or income. ,lln, loss and 
deduction and such other perUnent inlonnation as the director 
ifill) by reMulotions and instructions prescribe. The director shall • • 



Al860 [IR] 
11 

1 prescribe a State return form that. at a minimum. includes the 
2 name and address of each partner of the partnership for taxable 
3 years ending on or after December 31. 1994. Such return shall be 
4 filed on or before the fifteel"tl, day of the fourth month following 
5 the close of each taxable year. 
6 Each partnership or limited liability partnership required to file 
7 a return under this subsection for any taxable year shall. on or 
8 before the day on which the return for the taxable year is 
9 required to be filed. furnish to each person who is a partner or 

10 who holds an interest in such partnership as a nominee for 
11 another person at any time during that taxable year a copy of 
12 such information required to be shown on such return as the 
13 director may prescribe. 
14 For the purposes of this subsection. "taxable year" means a 
15 year or period which would be a taxable year of the partnership if 
16 it were subject to tax under this act. 
17 (c) Information at source. The director may prescribe 
18 regulations and instructions requiring returns of information to be 
19 made and filed on or before February 15 of each year as to the 
20 payment or credi ting in any calendar year of amounts of $100.00 
21 or more to any taxpayer under this act. Such returns may be 
22 required of any person. including lessees or mortgagors of real or 
23 personal property. fiduciaries. employers. and all officers and 
24 employees of this State. or of any mwlicipal corporation or 
25 political subdivision of this State. having the control. receipt. 
26 custody. disposal or payment of interest. rents. salaries. wages. 
27 premiums. annuities. compensations. remunerations. emoluments 
28 or other fixed or determinable gains. profits or income. except 
29 interest coupons payable to bearer. A duplicate of the statement 
30 as to tax withheld on wages. required to be fumished by an 
31 employer to an employee. shall constitute the retum of 
32 information required to be made under this section with respect 
33 to such wages. ) 
34 (d) Notice of qualification as receiver. et cetera. Every 
35 receiver. trustee in bankruptcy. assignee for benefit of creditors. 
36 or other like fiduciary shall sive notice of his qualification as 
31 such to the director. as may be required by replation.1 

38 (ef: P.L.199~. c.117. 5.1) 
39 1(11.) 15. 1 This act shall take effect 1(180) §Ql days after 
40 enactment. 
41 
42 
43 
44 
45 Provides for the creation of lirnited hability partnerships. 

I 
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1 b. It is the policy of this State that the internal affairs of 
2 partnerships, including limited liability partnerships, fonned and 
3 existing under chapter 1 of Title 42 of the Revised Statutes, 
4 including the liability C~: ~artners for debts, obligations and 
5 liabilities of or chargeable to partnerships, shall be subject to and 
6 governed by the laws of this State. 
7 11. This act shall take effect 180 days after enactment. 
8 
9 

10 STATEMENT 
11 

12 This bill provides for the creation of limited liability 
13 partnerships. Partnerships wishing to register with the Secretary 
14 of State as limited liability partnerships must file an application 
15 setting forth certain infonnation specified in the bill and pay the 
16 requisite fee. The bill requires limited liability partnerships to 
17 file an annual notice and pay an annual renewal fee to the 
18 Secretary of State. The bill provides that limited liability 
19 partnerships which do not file the annual notice and pay the 
20 annual fee for a period of two consecutive years shall be placed 
21 on an inactive list. 
22 The bill further provides that a partner in a limited liability 
23 partnership is not liable, either directly or indirectly, by way of 
24 indemnification, contribution, assessment or otherwise, for debts, 
25 obligations and liabilities of or chargeable to the partnership 
26 arisins from neslisence, malpractice, wrongful acts, or 
27 misconduct committed while the partnership is a limited liability 
28 partnership and in the course of the limited liability partnership 
29 business by another partner or an employee, asent, or 
30 representative of the limited liability partnership. This 
31 limitation of liability does not affect the liability of a partner in 
32 a limited liability partnership for his own negligence or wrongful 
33 acts, or for the nesUaence or wronaful acts of any person under 
34 the partner's direct supervision and control. ) 
35 11Ie bill provides that the name of a limited liability 
36 partnership shall contain the words .. Limited Liability 
31 Partnership· or the abbreviation "L.L.P." or "LLP" as the last 
38 words or letters of its name. 
39 
40 
41 
42 

43 Provides for the creation of limited liability partnerships. 

I 



ASSEMBLY COMMERCE AND REGULATED
 
PROFESSIONS COMMITTEE
 

STATEMENT TO
 

~EMBLY, No. 1860 

STATE OF NEW JERSEY
 

DATED: AUGUST 26, 1994 

The Assembly Commerce and Regulated Professions Committee 
reports favorably Assembly Bill No. 1860. 

This bill provides for the creation of limited liability 
partnerships. Partnerships wishing to register with the Secretary of 
State as limited liability partnerships must file an application 
setting forth certain inronnation specified in the bill and pay the 
requisite fe~. The bill requires limited liability partnerships to file 
an annual notice and pay an annual renewal fee to the Secretary of 
State. The bill provides that limited liability partnerships which do 
not file the annual notice and pay the annual fee for a period of two 
consecutive years shall be placed on an inactive list. 

The bill further provides that a partner in a limited liability 
partnership is not liable. either directly or indirectly, by way of 
indemnification. contribution. assessment or otherwise. for debts. 
obligations and liabilities of or chargeable to the partnership arising 
from negligence. malpractice. wrongful acts. or misconduct 
committed while the partnership is a limited liability partnership 
and in the course of the limited liability partnership business by 
another partner or an employee. agent. or representative of the 
limited liability partnership. This limitation of liability does not 
affect the liability of a partner in a limited liability partnership for 
his o\\'n negligence or wrongful acts. or for the ne,li,ence or 
wrongful acts of any person under the partner's direct supervision 
and control. 

The bill provides that the name of a limited liability partnership 
shall contain the words ~ Limited Liability Partnership" or the 
abbreviation "L.L.P." or "LLP" as the last words or letters of its 
name. 

I 



SEl\:ATE COMMERCE COMMITTEE 

STATEMENT TO 

~EMBLY, No. 1860 
" comnlittee amendments 

STATE OF NEW JERSEY
 

DATED: JA;";UARY 12. 1995 

The Senate Commerce Committee reports favorably and with 
committee amendments Assembly. !'lo. 1860. 

This bill. as amended. provides for the creation of limited 
liability partnerships under the New Jersey "unHorm partnership 
law." R.S. 42:1-1 et seq, The bill also allows foreign limited 
liability partnerships to register and conduct business in this State. 

The bill provides that a partner in a limited liability partnership 
is not liable, either directly or indirectly, by wa:i of 
indemnification. contribution. assessment or othen·..ise. for debts. 
obligations and liabili ties of or chargeable to the partnership. 
whether in tort. contract or otherWise. arising from negligence. 
omissions. malpractice. wrongful acts. or misconduct committed 
while the partnership is a limited liability partnership and in the 
course of the limited liability partnership business by another 
partner or an employee. agent. or representative of the limited 
liabilit)· partnership. This limitation of liability does not extend to 
a partner in a limited liability partnership for his own negligence or 
wrongful acts. or for the negligence or wrongful acts of an)' person 
under the partner's direct supen'ision and control. 

Partnerships wishing to register with the Secretan' of State a!o 
limited liabilit:i partnerships or foreign limited liability partnership" 
mUl;t file an application setting forth certain information specified 
in the bill and pa:; a fee. Thereafter. the bill requires limited 
liabilit)· partnerships and foreign linuted liability partnerships to 
file an annual report and pa~' a.'1 annual renewal fee. Partnershlp~ 

,,'hlch do not file an annual report and pa)' the &Mual fee for a 
period of IWO consecutl\'e years will be placed on an inactive list. 
The filing of an application or annual report with the Secretar)' of 
State constitutes notice that the partnership is a limited habiht~ 

partnership or a foreign limited liability partnership and of all otht'r 
facts included in the application or annual report. 

The blU further pl'Ovides that the internal affairs of a foreign 
!lmded liabilit)· partnership. includlns the liabilit)· of partners for 
debts. obli,ations and liabilities of or charleable to the partnership. 
shall be subject to and so\'emed by the 18\\'5 of the jurisdichon in 
which the (oreign limited liability partnership is reaistered, 

As specified in the bill. each limited liability partnership and 
foreip limited habUit)' partnership duinB business in this St8te IS 

required to establish and maintain 8 re,istered office and registered 
8gent located in New Jerse)'. 

A roreip limited Ii,bility partnership relistered to do bUSiness 
in this State pursuant to the "New Jerse)' Limited Ll8bHit)" 
Company Act." P.I•. t993. c.:!tO (C.42:2B~1 et seq.). prior to th~ 

...
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effective date of this bill shall be deemed to be in compliance with 
the provisions of the bill until the second anniversary of the 
registration. at which time the foreign limited liability partnership 
would be required to file an application in the Office of the 
Secretary of State. 

A limited liability partnership or any foreign limited liability 
partnership transacting business in this State would be exempt from 
the filing requirements of R.S. 56: 1-1 et seq. 

The bill also requires that the name of a limited liability 
partnership or a foreign limited liability partnership shall contain 
the words "Limited Liability Partnership" or "Registered Limited 
Liability Partnership" or the abbreviation "L.L.P." or "LLP" as the 
last words or letters of its name. 

Finall~', the bill establishes certain filing fees for both domestic 
and foreign limited liability partnerships. makes technical 
amendments to the "Sew Jerse~' Limited Liability Company Act.·· 
P. L.1993. c.210 (C.42:2 B-1 et seq.). and requires limited liability 
partnership to file an infonnational income tax return. 

As released b~' the committee. this bill is identical to Senate. 
So. 1333 (lR). 

) 

I 



FISCAL NOTE TO 

~EMBLY, No. 1860 

STATE OF NEW JERSEY 

DATED: December 7. 1994 

Assembly Bill No. 1860 of 1994 provides for the creation of 
limited liability partnerships. A partner in a limited liability 
partnership is not liable for certain debts and other obligations 
chargeable to the partnership. The bill requires a limited liability 
partnership to pay an initial registration fee of $100 and an annual 
renewal fee of $20 to the Secretary of State. 

After surveying other states with limited liability partnership 
laws. the Department of State estimates that enactment of this bill 
will increase State revenue by $10,000. $22,000 and $26,000 in the 
first three years following enactment. respectively. This estimate 
is based on the assumption that 100 partnerships will register Wlder 
the new classification in year one and that 200 will file in each of ,i 
the next two years. The department states that additional I 
administrative fWlding will not be required to carry out the ~ 
provisions of this bill. f 

The Office of Legislative Services concurs with this estimate. { 
I 
! 

i 
! 

This fiscal note has been prepared pursuant to P.L.1980. c.67. 

I
i 

I 
I" 
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OFFICE OF THE GOVERNOR
 
NEWS RELEASE
 

CN-001 TRENTON, N.J. 08625 
Contact: 

CARL GOLDEN Release: IMMEDIATE 
609-777-2205 MAY 1, 1995 

Gov. Christie Whitman today signed legislation to permit 
the creation of a new business entity in New Jersey, the limited 
liability partnership (LLP). 

The legislation also permits LLPs created under the laws 
of another state or a foreign country to register and conduct 
business in the state. 

Under the law, a partner in an LLP is responsible for his 
or her own negligence or misconduct, but is not liable for acts of 
negligence committed by another partner. 

The surrounding states of New York, Pennsylvania and 
Delaware already have laws to permit LLPs. 

The legislation, A-1860, was sponsored by Assemblymen 
Jeff Warsh and Stephen Mikulak, both R-Middlesex. 
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