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TheGeneralAssemblyof theCommonwealthof Pennsylvaniahereby
enactsas follows:

Section 1. Title 59, act of November25, 1970 (P.L.707,No.230),
known as the PennsylvaniaConsolidatedStatutes,is amendedby
addinga title analysisandchaptersto read:

TITLE 59
PARTNERSHIPS

Chapter
1. GeneralProvisions(Reserved)
3. GeneralPartnerships
5. Limited Partnerships

CHAPTER 1
GENERAL PROVISIONS

(Reserved)

CHAPTER 3
GENERAL PARTNERSHIPS

Subchapter
A. PreliminaryProvisions
B. Nature of a Partnership
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C. Relationof Partnersto PersonsDealingWith thePartnership
D. Relationsof Partnersto OneAnother
E. PropertyRights of a Partner
F. DissolutionandWinding Up

SUBCHAPTERA
PRELIMINARY PROVISIONS

Sec.
301. Short title of chapter.
302. Definitions.
303. “Knowledge” and“notice.”
304. Rules of construction.
305. Rulesfor casesnot providedfor in chapter.
§ 301. Shorttitle of chapter.

This chaptershall be known and may be cited as the “Uniform
PartnershipAct.”
§ 302. Definitions.

Thefollowingwordsandphraseswhenusedin this chaptershaHhave,
unlessthe contextclearly indicatesotherwise,the meaningsgiven to
them in this section:

“Bankrupt.” Includesbankruptunderthe FederalBankruptcyAct,
or insolventunderany Stateinsolventact.

“Business.” Includeseverytrade,occupation,or profession.
“Conveyance.” Includes every assignment, lease, mortgage, or

encumbrance.
“Court.” Includesevery court andjudge havingjurisdictionin the

case.
“Real property.” Includesland andany interestor estatein land.

§ 303. “Knowledge” and“notice.”
(a) Knowledge.—Apersonhas “knowledge” of a fact, within the

meaningof thischapter,notonlywhenhehasactualknowledgethereof,
but also when he has knowledgeof such other facts as in the
circumstancesshow badfaith.

(b) Notice.—A personhas“notice” of a fact,within the meaningof
this chapter,whenthe personwho claims the benefitof the notice:

(1) statesthe factto suchperson;or
(2) delivers through the mail, or by other means of

communication,awritten statementof thefact to suchpersonorto a
properpersonat his place of businessor residence.

§ 304. Rulesof construction.
•(a) Estoppel.—Thelaw of estoppelshall applyunderthis chapter.
(b) Agency.—Thelaw of agencyshall apply underthis chapter.

§ 305. Rulesfor casesnot providedfor in chapter.
In anycasenotprovidedfor in thischaptertherulesof lawandequity,

including the law merchant,shall govern.
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SUBCHAPTERB
NATURE OF A PARTNERSHIP

Sec.
311. Partnershipdefined.
312. Rulesfor determiningthe existenceof a partnership.
313. Partnershipproperty.
§ 311. Partnershipdefined.

(a) Generalrule.—A partnershipis an associationof two or more
personsto carry on as co-ownersa businessfor profit.

(b) Exceptions.—Anyassociationformed underany otherstatute
of this Commonwealth,or anystatuteadoptedby authority otherthan
the authority of this Commonwealth,is not a partnershipunderthis
chapter,unlesssuchassociationwould havebeena partnershipin this
Commonwealthprior to March26,1915; butthis chaptershallapplyto
limited partnershipsexcept in so far as the statutesrelating to such
partnershipsare inconsistentherewith.
§ 312. Rulesfor determiningthe existenceof a partnership.

In determiningwhethera partnershipexists,theserulesshallapply:
(1) Exceptas provided by section 328 (relating to partnerby

estoppel),personswho are not partnersas to eachotherare not
partnersas to third persons.

(2) Joint tenancy,tenancyin common,tenancyby the entireties,
joint property,commonproperty,orpartownershipdoesnotof itself
establisha partnership,whethersuchco-ownersdo or do not share
any profits madeby the use of the property.

(3) The sharingof gross returns doesnot of itself establisha
partnership,whetheror not the personssharingthemhaveajoint or
commonright or interestin anypropertyfrom which thereturnsare
derived.

(4) The receiptby apersonof ashareof theprofits ofa businessis
primafacie evidencethat he is a partnerin thebusiness,but no such
inferenceshall be drawn if suchprofits were receivedin payment:

(i) As a debt by installmentsor otherwise.
(ii) As wagesof an employeeor rent to a landlord.

(iii) As an annuityto a widow or representativeof a deceased
partner.

(iv) As intereston a loan, throughtheamountof paymentvary
with the profits of the business.

(v) As the considerationfor the sale of the goodwill of a
businessor otherpropertyby installmentsor otherwise.

• § 313. Partnershipproperty.
(a) General rule.—All property originally brought into the

partnershipstock or subsequentlyacquired,by purchaseor otherwise,
on accountof the partnership,is partnershipproperty.
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(b) Acquisition with par.tnership funds.—Unlessthe contrary
intention appears, property acquired with partnership funds is
partnershipproperty.

(c) Propertyin partnershipname.—Anyestateinrealpropertymay
be acquiredin thepartnershipname.Titlesoacquiredcanbeconveyed
only in the partnershipname.

(d) Extent of interestacquired—Aconveyanceto a partnershipin
the partnershipname, thoughwithoutwordsof inheritance,passesthe
entireestateof the grantorunlessa contraryintent appears.

SUBCHAPTERC
• RELATION OF PARTNERSTO PERSONS

DEALING WITH THE PARTNERSHIP

Sec.
321. Partneragentof partnershipas to partnershipbusiness.
322. Conveyanceof realpropertyof the partnership.
323. Admissionsor representationsby partner.
324. Partnershipchargedwith knowledgeof or notice to partner.
325. Wrongful act of partner.
326. Breachof trust by partner.
327. Natureof liability of partner.
328. Partnerby estoppel.
329. Liability of incomingpartner.
§ 32L Partneragentof partnershipas to partnershipbusiness.

(a) Generalrule.—Everypartneris anagentof the partnershipfor
the purposeof its business,andtheact of every partner,includingthe
executionin the partnershipnameof any instrument,for apparently
carryingon in theusualway the businessof thepartnershipof which he
is a member,bindsthe partnership,unlessthe partnerso actinghasin
factno authorityto actfor thepartnershipin the particularniatter,and
the personwith whomheis dealinghasknowledgeof thefactthathehas
no such authority.

(b) Absenceof apparentauthority.—Anact of a partnerwhich is
notapparentlyfor the carryingon of the businessof thepartnershipin
the usualway, doesnot bindthe partnershipunlessauthorizedby the
otherpartners.

(c) Limitations on authority of individual partners.—Unless
authorizedby the otherpartners,or unlessthey haveabandonedthe
business,one or morebutlessthanall thepartnershaveno authorityto:

(1) Assignthe partnershippropertyin trustfor creditorsor onthe
promiseof the assigneeto paythe debtsof the partnership.

(2) Disposeof the goodwill of the business.
(3) Do any otheractwhichwould makeit impossibletocarryon

the ordinarybusinessof a partnership.
(4) Confessa judgment.
(5) Submit a partnershipclaim or liability to arbitration or

reference.
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(d) Effect of knowledgeof restriction.—Noact of a partner in
contraventionof a restrictionon hisauthorityshallbindthepartnership
to personshaving knowledgeof the restriction.
§ 322. Conveyanceof realpropertyof the partnership.

(a) Generalrule.—Wheretitle to realpropertyis in the partnership
name,any partnermayconveytitle to suchpropertyby aconveyance
executedin the partnershipname;but thepartnershipmayrecoversuch
propertyunlessthe act of the partnerbindsthe partnershipunderthe
provisionsof section321 (a) (relatingto partneragentof partnershipas
to partnershipbusiness),or unlesssuchpropertyhasbeenconveyedby
the granteeor a personclaiming throughsuchgranteeto a holderfor
value,without knowledgethat thepartner,in makingthe conveyance,
hasexceededhis authority.

(b) Equitable ownership where partnership is record
owner.—Wheretitle to realpropertyis in thenameof thepartnership,a
conveyanceexecutedbyapartner,inhisownname,passestheequitable
interestof the partnership,if the act is onewithin the authority of the
partnerunderthe provisionsof section321 (a).

(c) Conveyanceby recordowners.—Wheretitle to realpropertyis
in the nameof oneor morebutnotall the partners,andtherecorddoes
notdisclosetheright of thepartnership,the partnersinwhosenamethe
title standsmayconveytitle to suchproperty;but thepartnershipmay
recoversuch property if the act of the partnersdoes not bind the
partnershipundertl~eprovisionsof section321 (a),unlessthepurchaser
or his assigneeis a holderfor value,without knowledge.

(d) Equitable ownership where partnership is not record
owner.—Wherethetitle torealpropertyis in thenameof oneor moreor
all the partners,or in a third personin trust for the partnership,a
conveyanceexecutedby apartnerin thepartnershipname,or in hisown
name,passesthe equitableinterestof the partnership,if the act is one
within the authorityof the partnerunderthe provisionsof section321
(a).

(e) Effect of conveyanceby all partners.—Wherethe title to real
propertyis in thenamesof all thepartners,aconveyanceexecutedby all
the partnerspassesall their rights in suchproperty.
§ 323. Admissions or representationsby partner.

An admissionor representationmadeby any partnerconcerning
partnershipaffairs within thescopeof hisauthorityasconferredby this
chapteris evidenceagainstthe partnership.
§ 324. Partnershipchargedwith knowledgeof or notice to partner.

Notice to anypartnerof any matterrelatingto partnershipaffairs,
and the knowledge of the partneracting in the particular matter,
acquiredwhile a partneror thenpresentto hismind, andtheknowledge
of any other partner who reasonably could and should have
communicatedit to the acting partner, operate as notice to or
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knowledgeof the partnership,exceptin the caseof a fraud on the
partnershipcommittedby or with theconsentof that partner.
§ 325. Wrongful act of partner.

Where, by any wrongfulact or omissionof anypartneracting in the
ordinarycourseof the businessof thepartnership,or withtheauthority
of his co-partners,loss or injury is causedto any person,not beinga
partnerin the partnership, or anypenaltyis incurred,the partnershipis
liable thereforto thesameextentasthepartnersoactingor omittingto
act.
§ 326. Breachof trustby partner.

Thepartnershipis bound to makegood the loss:
(1) Whereone partner,actingwithin thescopeof his apparent

authority, receives money or property of a third person and
misappliesit.

(2) Wherethe partnershipin the courseof its businessreceives
moneyor propertyof a third person,andthe moneyor propertyso
receivedis misappliedbyanypartnerwhile it is in thecustodyof the
partnership.

§ 327. Nature of liability of partner.
All partnersare liable:

(1) Jointly and severally, for everything chargeable to the
partnershipundersection325 (relatingto wrongfulact of partner)
andsection326 (relating to breachof trustby partner).

(2) Jointly, for all otherdebtsandobligationsof thepartnership;
but any partnermay enterinto a separateobligationto perform a
partnershipcontract.

§ 328. Partnerby estoppel.
(a) Generalrule.—

(1) Whena person,by wordsspokenor written or by conduct,
representshimself, or consentsto anotherrepresentinghim to any
one,as a partner in an existing partnershipor with one or more
personsnotactualpartners,he is liable to any suchpersontowhom
such representationhas beenmade,who has,on the faith of such
representation,givencreditto theactualorapparentpartnership,and
if hehasmadesuchrepresentationor consentedtoits being-madeina
public mannerheis liable to suchperson,whethertherepresentation
hasor has notbeenmadeor communicatedto suchpersonsogiving
credit by or with the knowledgeof the apparentpartnermakingthe
representationor consentingto its being made.

(2) Whena partnershipliability results,he is liable asthoughhe
werean actualmemberof the partnership.

(3) Whenno partnershipliability results,heis liablejointly with
the other persons, if any, so consenting to the contract or
representationas to incur liability, otherwiseseparately.
(b) Authority as representative.—Whena personhas beenthus

representedto be a partnerin anexistingpartnership,or with oneor
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more personsnot actual partners,he is an agent of the persons
consentingtosuchrepresentationtobindthemto thesameextentandin
the samemanneras thoughhe were apartnerin fact, with respectto
personswhorelyupon therepresentation.Whereall themembersofthe
existingpartnershipconsentto the representation,apartnershipactor
obligationresults;but inall othercasesit is thejointactorobligationof
the personactingand the personsconsentingto the representation.
§ 329. Liability of incomingpartner.

A personadmittedasa partnerinto anexistingpartnershipis liable
forall the obligationsofthepartnershiparisingbeforehisadmission,as
though he had beena partnerwhensuchobligationswere incurred,
except that this liability shall be satisfied only out of partnership
property.

SUBCHAPTER D
• RELATIONS OF PARTNERSTOONE ANOTHER

• Sec.
331. Rulesdeterminingrights anddutiesof partners.
332. Partnershipbooks.
333. Duty to renderinformation.
334. Partneraccountableas fiduciary.
335. Right of partnerto an account.
336. Continuationof partnershipbeyondfixed term.
§ 331. Rulesdeterminingrights anddutiesof partners.

The rights and dutiesof the partnersin relationto the partnership
shall be determined,subject to any agreementbetweenthem, by the
following rules:

(1) Eachpartnershall be repaidhis contributions,whetherby
way of capital or advancesto the partnershipproperty,andshare
equally in the profits and surplus remainingafter all liabilities,
including those to partners,are satisfied; and must contribute
towardsthe losses,whetherof capitalor otherwise,sustainedby the
partnership,accordingto his sharein the profits.

(2) The partnershipmust indemnify every partnerin respectof
paymentsmadeandpersonalliabilitiesreasonablyincurredbyhirnin
the ordinary and~proper conduct of its business,or for the

• preservationof its businessor property.
• (3) A partnerwho,inaid of thepartnership,makesanypayment

or advancebeyond the amount of capital which he agreedto
contribute,shall be paid interestfrom the date of the paymentor
advance.

(4) A partnershallreceiveintereston thecapitalcontributedby
him only from the datewhenrepaymentshouldbe made.

(5) All partnershaveequalrightsin themanagementandconduct
of the partnershipbusiness.
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(6) No partner is entitled to remunerationfor acting in the
partnershipbusiness,exceptthat a surviving partner is entitled to
reasonablecompensation for his services in winding up the
partnershipaffairs.

(7) No personcanbecomea memberof apartnershipwithoutthe
consentof all the partners.

(8) Any differencearisingasto ordinarymattersconnectedwith
thepartnershipbusinessmaybedecidedbyamajorityof thepartners;
but no act in contraventionof any agreementbetweenthe partners
may be done rightfully without the consentof all the partners.

§ 332. Partnershipbooks.
The partnershipbooks shall be kept, subject to any agreement

betweenthe partners,at the principal place of business of the
partnership,andeverypartnershallat all timeshaveaccessto andmay
inspectandcopy any of them.
§ 333. Duty to renderinformation.

Partnersshall renderon demandtrue and full information of all
things affecting the partnership to any partner, or the legal
representativeof anydeceasedpartner,or partnerunderlegaldisability.
§ 334. Partneraccountableas fiduciary.

(a) Generalrule.—Everypartnermustaccountto the partnership
for any benefit, and hold as trusteefor it any profits derivedby him
without the consent of the other partners from any transaction
connected with the formation, conduct, or liquidation of the
partnership,or from any useby him of its property.

(b) Personalrepresentative.—Subsection(a) applies also to the
representativesof a deceasedpartner,engagedin the liquidationof the
affairs of the partnershipas the personalrepresentativesof the last
survivingpartner.
§ 335. Right of partner to an account.

Any partner shall have the right to a formal accountas to the
partnershipaffairs:

(1) If he is wrongfully excludedfrom the partnershipbusinessor
possessionof its propertyby his co-partners.

(2) If theright existsunderthe terms of any agreement.
(3) As providedby section334(relatingtopartneraccountableas

fiduciary).
(4) Wheneverothercircumstancesrenderit justandreasonable.

§ 336. Continuationof partnershipbeyondfixed term.
(a) Generalrule.—Whena partnershipfora fixedtermor particular

undertaking is continued after the termination of such term or
particularundertakingwithout any expressagreement,the rightsand
dutiesof the partnersremainthesameastheywereatsuchtermination,
so far asis consistentwith a partnershipat will.
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•(b) Effect of continuation of business.——A continuation of the
businessby the partnersor suchof them as habitually actedtherein
during the term, without any settlement or liquidation of the
partnershipaffairs, is prima facie evidenceof a continuationof the
partnership.

SUBCHAPTERE
PROPERTYRIGHTS OF A PARTNER

Sec.
341. Extent of propertyrights of partner.
342. Nature of right of partnerin specific partnershipproperty.
343. Natureof interestof partnerin partnership.
344. Assignmentof interestof partner.
345. Interestof partnersubject to chargingorder.
§ 341. Extent of propertyrights of partner.

The propertyrights of a partnerare:
(1) His rights in specific partnershipproperty.
(2) His interest in the partnership.
(3) His right to participatein the management.

§ 342. Natureof right of partnerin specific partnershipproperty.
(a) General rule.—A partner is co-owner with his partnersof

specific partnershipproperty, holding as a tenantin partnership.
(b) Incidentsof tenancy.—Theincidentsof this tenancyare such

that:
(1) A partner,subjectto the provisionsof this chapterandtoany

agreementbetweenthepartners,hasan equalright with his partners
to possessspecificpartnershippropertyforpartnershippurpose~but
hehasnoright topossesssuchpropertyforanyotherpurposewithout
the consentof his partners.

(2) The right of a partnerin specific partnershippropertyis not
assignable,exceptinconnectionwith the assignmentof therights of
all partnersin the sameproperty.

(3) The right of a partnerin specific partnershippropertyis not
subject to attachmentor execution,excepton a claim againstthe
partnership.Whenpartnershippropertyis attachedfor apartnership
debtthe partners,or anyof them,or therepresentativesofa deceased
partner,cannotclaim any right underthe homesteador exemption
laws.

(4) On the death of a partnerhis right in specific partnership
propertyvestsin the survivingpartneror partners,exceptwherethe
deceasedwas the last surviving partner,when his right in such
propertyvests in his legal representative.Suchsurviving partneror
partners,or the legalrepresentativeof the lastsurvivingpartner,has
no right to possessthe partnershippropertyfor anybutapartnership
purpose.
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(5) The right of a partnerin specific partnershippropertyis not
subjectto dower,curtesy,or allowancesto widows,heirs,or nextof
kin.

§ 343. Nature of interestof partner in partnership.
Theinterestof a partnerin the partnershipis his shareof the profits

andsurplusandsuchinterestis personalproperty.
§ 344. Assignmentof interestof partner.

(a) Generalrule.—A conveyanceby a partnerof his interestin the
partnershipdoesnotof itselfdissolvethepartnership,nor,asagainstthe
otherpartnersin the absenceof agreement,entitle the assignee,during
the continuanceof the partnership,to interferein the managementor
administrationof the partnershipbusinessor affairs, or to requireany
information or accountof partnershiptransactions,or to inspectthe
partnershipbooks; but it merely entitles the assigneeto receive, in
accordancewith his contract,the profits to which theassigningpartner
would otherwisebe entitled.

(b) Dissolution.—Incaseof a dissolutionof the partnership,the
assigneeisentitledtoreceivetheinterestof hisassignor,andmayrequire
an accountfrom the dateonly of the lastaccountagreedto by all the
partners.
§ 345. Interestof partnersubjectto chargingorder.

(a) Generalrule.—Ondueapplicationto acompetentcourtby any
judgmentcreditor of a partner,thecourt which enteredthejudgment,
order, or decree,or any othercourt, may chargethe interestof the
debtor partnerwith payment of the unsatisfied amount of such
judgmentdebtwith interestthereon;and may then or laterappointa
receiverof his shareof the profits,andof anyothermoneydueor tofall
due to him in respectof the partnership,andmakeall otherorders,
directions,accountsandinquirieswhich thedebtorpartnermight have
made,or which the circumstancesof the casemay require.

(b) Redemption.—Theinterestchargedmay be redeemedat any
timebefore foreclosure,or in caseof a sale beingdirectedby thecourt
maybe purchasedwithout therebycausinga dissolution:

(1) with separateproperty,by anyoneor moreof thepartners;or
(2) with partnershipproperty,by anyoneor moreof thepartners

with theconsentof all thepartnerswhoseinterestsarenotsocharged
or sold.
(c) Exemptionsunaffected.—Nothingin this chaptershall be held

to deprivea partnerof his right, if any, undertheexemptionlaws,as
regardshis interestin the partnership.

SUBCHAPTER F
DISSOLUTION AND WINDING UP

Sec.
351. “Dissolution” defined.
352. Partnershipcontinuedfor winding up affairs.
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353. Causesof dissolution.
354. Dissolutionby decreeof court.
355. Effect of dissolutionon authority of partner.
356. Right of partnerto contributionfrom co-partners.
357. Powerof partnerto bind partnershipto third persons.
358. Effect of dissolutionon existingliability of partner.
359. Right to wind up affairs.
360. Rights of partnersto applicationof partnershipproperty.
361. Rightsafter dissolutionfor fraud or misrepresentation.
362. Rulesfor distribution.
363. Liability of personscontinuingthe business.
364. Rights of retiring partneror estateof deceasedpartnerwhen

businessis continued.
365. Accrual of right to account.
§ 351. “Dissolution” defined.

The dissolutionof a partnershipis the changein therelationof the
partnerscausedby anypartnerceasingto be associatedin the carrying
on, as distinguishedfrom the winding up, of the business.
§ 352. Partnershipcontinuedfor winding up affairs.

On dissolutionthe partnershipis notterminated,butcontiriuesuntil
the windingup of partnershipaffairs is completed.
§ 353. Causesof dissolution.

Dissolution is caused:
(1) Without violation of the agreementbetweenthe partners:

(i) By the termination of the definite term or particular
undertakingspecified in the agreement.

(ii) By theexpresswill of anypartnerwhennodefinitetermor
particularundertakingis specified.

(iii) By the expresswill of all, the partnerswho have not
assignedtheir interestsor sufferedthem to be chargedfor their
separatedebts, either before or after the termination of any
specified term or particularundertaking.

(iv) By the expulsionof any partnerfrom the businessbona
fide in accordancewith sucha powerconferredby the agreement
betweenthe partners.
(2) In contraventionof the agreementbetweenthe partners,

wherethe circumstancesdo notpermita dissolutionunderanyother
provisionof this section,by the expresswill of any partnerat any
time.

(3) By any eventwhich makesit unlawful for the businessof the
partnershipto be carried on, or for the membersto carryit on in
partnership.

(4) By the deathof any partner.
• (5) By the bankruptcyof any partneror the partnership.
(6) Bydecreeofcourtundersection354(relatingtodissolutionby

decreeof court).
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§ 354. Dissolution by decreeof court.
(a) Generalrule.—On applicationby or forapartnerthecourtshall

decreea dissolutionwhenever:
(1) A partner has been declared a lunatic in any judicial

proceedingor is shownto be of unsoundmind.
(2) A partnerbecomesin anyotherway incapableof performing

his part of the partnershipcontract.
(3) A partnerhasbeenguilty of suchconductastends to affect

prejudicially the carryingon of the business.
(4) A partner wilfully or persistentlycommits a breachof the

partnershipagreement,or otherwisesoconductshimself in matters
relating to the partnershipbusinessthat it is not reasonably
practicableto carryon the businessin partnershipwith him.

(5) The businessof the partnershipcan only be carriedonata
loss.

(6) Othercircumstancesrendera dissolutionequitable.
(b) Right of purchaserof interest.—Onthe application of the

purchaserof the interestof ~apartner undersection 344 (relatingto
assignmentof interestof partner)or section345 (relatingto interestof
partnersubjectto chargingorder):

(1) After the termination of the specified term or particular
undertaking.

(2) At anytime if the partnershipwasapartnershipat will when
the interestwasassignedor whenthe chargingorder was issued.

§ 355. Effect of dissolutionon authority of partner.
Exceptsofarasmaybenecessarytowind up partnershipaffairs,or to

complete transactions begun but not then finished, dissolution
terminatesall authority of any partnerto act for the partnership:

(1) With respectto the partners:
(i) whenthe dissolutionis not by theact,bankruptcy,ordeath

of a partner;or
(ii) whenthe dissolutionis by suchact, bankruptcy,or deathof

apartner,incaseswheresection356 (relatingto right of partnerto
contributionfrom co-partners)so requires.
(2) With respectto personsnot partners,as declaredin section

357 (relating to power of partner to bind partnershipto third
persons).

§ 356. Right of partnerto contributionfrom co-partners.
Wherethe dissolutionis causedby theact, death,or bankruptcyof a

partner,eachpartner is liable to his co-partnersfor hisshareof any
liability createdby any partneracting for the partnershipas if the
partnershiphadnot beendissolved,unless:

(1) the dissolutionbeing by act of anypartnerthepartneracting
for the partnershiphadknowledgeof the dissolution;or

(2) thedissolutionbeing by thedeathor bankruptcyof apartner,
the partneractingfor the partnershiphadknowledgeor noticeof the
deathor bankruptcy.
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§ 357. Powerof partnerto bind partnershipto third persons.
(a) General rule.—After dissolution a partner can bind the

partnership,exceptas providedin subsection(c):
(I) By anyact appropriateforwindingup partnershipaffairs, or

completing transactionsunfinishedat dissolution.
(2) By any transactionwhich would bind the partnershipif

dissolutionhadnot takenplace,if theotherpartytothetransaction:
(i) hadextendedcreditto thepartnershipprior to dissolution,

andhadno knowledgeor notice of the dissolution;or,
(ii) thoughhe had not so extendedcredit, had nevertheless

known of the partnershipprior to dissolution, and having no
knowledgeor noticeof dissolution,andthe factof dissolutionhad
not beenadvertisedin a newspaperof generalcirculationin the
place(or in eachplace,if morethanone,)at which thepartnership
businesswasregularlycarriedon,andin thelegalperiodical,ifany,
designatedby rule of court in such place or places for the
publicationof legal notices.

(b) Use of partnershipassets.—Theliability of a partnerunder
subsection(a) (2) shallbe satisfiedoutof partnershipassets-alone,when
suchpartnerhadbeen,prior to dissolution:

(1) unknownasa partnerto thepersonswith whom thecontract
is made;and

(2) so far unknownand inactive in partnershipaffairs that the
businessreputationof the partnershipcould not be saidtohavebeen
in any degreedue to hisconnectionwith it.
(c) Restrictions on post dissolution authority of partner.—The

partnershipis in nocaseboundbyanyactof apartnerafterdissolution:
(1) wherethe partnershipis.dissolvedbecauseit is unlawful to

carry on the business,unless the act is appropriatefor winding up
partnershipaffairs;

(2) wherethe partnerhas becomebankrupt; or
(3) where the partnerhas no authority to wind up partnership

affairs, exceptby a transactionwith onewho:
(i) hadextendedcreditto thepartnershipprior to dissolution,

and hadno knowledgeor notice of his want of authority; or
(ii) had not extended credit to the partnership prior to

dissolution, and, havingno knowledgeor notice of his want of
authority, and the fact of his want of authority has not been
advertised in the manner provided for advertisingthe fact of.
dissolutionin subsection(a) (2) (ii).

(d) Partnerby estoppel.—Nothingin this sectionshall affect the
liability, undersection 328 (relatingto partner by estoppel),of any
personwho, afterdissolution,representshimself,or consentstoanother
representinghim, as a partnerin a partnershipengagedin carryingon
business.
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§ 358. Effect of dissolUtion on existingliability of partner.
(a) Generalrule.—Thedissolutionof the partnershipdoesnot of

itself dischargethe existingliability of any partner.
(b) Agreement.—Apartneris dischargedfrom anyexistingliability

upon dissolution of the partnershipby an agreementto that effect
betweenhimself, thepartnershipcreditor,andthepersonorpartnership
continuingthe business;andsuChagreementmay be inferredfrom the
course of dealing between the creditor having knowledge of the
dissolutionandthe personor partnershipcontinuingthe business.

(c) Assumptionof obligation.—Wherea personagreesto assume
the existingobligationsof a dissolvedpartnership,the partnerswhose
obligationshavebeenassumedshallbedischargedfrom anyliability to
any creditor of the partnershipwho, knowing of the agreement,
consentsto amaterialalterationin thenatureor timeof paymentic~fsuch
obligations.

(d) Individual property.—Theindividual propertyof a deceased
partnershall be liable for all obligations of the partnershipincurred
while hewasa partner,butsubjectto theprior paymentof hisseparate
debts.
§ 359. Right to wind up affairs.

Unless otherwise agreedthe partners who have not wrongfully
dissolvedthepartnership,or the legalrepresentativeofthe lastsur•viwing
partner,not bankrupt, hasthe right to wind up the partnershipaffairs;
exceptthat any partner,his legalrepresentative,or hisassignee,upon
causeshown,may obtainwinding up by the court.
§ 360. Rights of partnersto applicationof partnershipproperty.

(a) Generalrule.—Whendissolutionis causedinanyway,exceptin
contraventionof thepartnershipagreement,eachpartner,asagainsthis
co-partnersandall personsclaiming throughthem in respectof their
interests in the partnership,unlessotherwiseagreed,may havethe
partnershippropertyappliedto dischargeits liabilities, andthesurplus
appliedto pay in cashthenetamountowing to the respectivepartners.
But if dissolutionis causedby expulsionof a partner,bonafide under
the partnershipagreement,and if the expelledpartneris discharged
from all partnershipliabilities, eitherby paymentor agreementunder
section358 (b) (relatingto effect of dissolutionon existingliability of
partner),he shallreceivein cashonlythe netamountduehim from the
partnership.

(b) Dissolutionin contraventionof agreement.—Whendissolution
is causedincontraventionof the partnershipagreementthe-rightsofthe
partnersshall be as follows:

(1) Eachpartnerwho hasnotcauseddissolutionwrongfullyshall
have:

(i) All the rightsspecified in subsection(a).
(ii) The right, as againsteach partner who has causedthe

dissolutionwrongfully, to damagesfor breachof the agreement.
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(2) Thepartnerswho havenotcausedthedissolutionwrongfully,
if they all desireto continuethe businessin the samename,eitherby
themselvesor jointly with others,may do so,dUring the agreedterm

•for the partnership,andfor thatpurposemaypossessthepartnership
property,if they securethepaymentby bond approvedby thecourt,
or pay to any partnerwho hascausedthedissolutionwrongfully, the
value of his interest in the partnershipat the dissolution, less any
damagesrecoverableunderparagraph(1) (ii), and in like manner
indemnify him againstall presentor future partnershipliabilities.

(3) A partnerwho has causedthe dissolutionwrongfully shall
have:

(i) If the businessis not continuedunder the provisionsof
paragraph(2), all the rights of a partnerundersubsection(a)
subject to paragraph(1) (ii).

(ii) If the businessis continuedunderparagraph(2), the right,
as againsthis co-partnersandall claiming throughthem in respect
of their interestsin thepartnership,to havethevalueof his interest
in the partnership,lessany damagescausedto hisco-partnersby
the dissolution,ascertainedandpaidto himincash,or thepayment
securedby bond approvedby thecourt,andto bereleasedfrom all
existingliabilities of the partnership;but in ascertainingthevalue
of the interest of the partner the value of the goodwill of the
businessshall not be considered.

§ 361. Rights after dissolutionfor fraud or misrepresentation.
Whereapartnershipcontractis rescindedon the groundof thefraud

or misrepresentationof oneof the partiesthereto,the~partyentitledto
rescindis, without prejudiceto anyotherright, entitled:

(1) To a lien on, or right of retentionof, the surplusof the
partnershipproperty,after satisfying the partnershipliabilities to
third persons,for anysumof moneypaidby him for the purchaseof
an interest in the partnershipand for any capital or advances
contributedby him.

(2) To stand, after all liabilities to third personshave been
satisfied, in the place of the creditorsof the partnershipfor any
paymentsmadeby him in respectof the partnershipliabilities.

(3) To be indemnifiedby the personguilty of thefraudormaking
the representationagainstall debts andliabilities of thepartnership.

§ 362. Rulesfor distribution.
In settling accountsbetweenthe partnersafter dissolution, the

following rules shall be observed,subject to any agreementto the
contrary:

(1) The assetsof the partnershipare:
• (i) The partnershipproperty.

(ii) The contributions of the partners necessaryfor the
paymentof all the liabilities specified in paragraph(2).



SESSIONOF 1975 Act No. 155 541

(2) The liabilities of the partnershipshall rank, in order of
payment,as follows:

(i) Thoseowing to creditorsotherthan partners.
(ii) Thoseowing to partnersotherthanfor capitalandprofits.

(iii) Thoseowing to partnersin respectof capital.
(iv) Thoseowing to partnersin respectof profits.

(3) The assetsshall be applied,in order of their declarationin
paragraph(1) to the satisfactionof the liabilities.

• (4) The partnersshall contribute,as providedby section331 (1)
(relating to rules determining rights and duties of partners),the
amountnecessaryto satisfytheliabilities; but if any,butnotall, of the
partnersare insolvent, or, not being subject to process,refuseto
contribute, the other partnersshall contribute their shareof the
liabilities, and,in the relative proportionsin which they sharethe
profits, the additionalamountnecessaryto pay the liabilities.

(5) An assigneefor the benefit of creditors, or any person
appointed by the court, shall have the right to enforce the
contributionsspecifiedin paragraph(4).

(6) Any partneror his legalrepresentativeshallhavetherightto
enforcethe contributionsspecifiedin paragraph(4), to theextentof
the amountwhich he haspaid in excessof his shareof the liability.

(7) The individual propertyof adeceasedpartnershall beliable
for the contributionsspecifiedin paragraph(4).

(8) Whenpartnershippropertyand the individual propertiesof
the partners are in the possessionof a court for distribution,
partnershipcreditorsshallhavepriority onpartnershipproperty,and
separatecreditorson individual property,savingtherights of lien or
securedcreditorsas heretofore.

• (9) Where a partner has become bankrupt or his estate is
insolvent the claims againsthis separatepropertyshall rank in the
following order:

(i) Thoseowing to separatecreditors.
(ii) Thoseowing to partnershipcreditors.

(iii) Those owing to partnersby way of contribution.
§ 363. Liability of personscontinuingthe business.

(a) Admissionorretirementof apartner.—Whenanynewpartneris
admittedinto anexistingpartnership,or whenany partnerretiresand
assigns(or the representativeof thedeceasedpartnerassigns)his rights
in partnershippropertyto two or moreof thepartners,or to•oneorrnore.
of the partnersand one or more third persons,if the businessis
continuedwithout liquidation of thepartnershipaffairs,creditorsof the
first or dissolvedpartnershipare also creditorsof the partnershipso
continuingthe business.

(b) Retirementof all but one partner.—Whenall but onepartner
retire and assign(or the representativeof a deceasedpartnerassigns)
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their rights in partnershippropertyto the remainingpartner,who
continuesthe businesswithout liquidationof partnershipaffairs,either
alone or with others,creditorsof the dissolvedpartnershipare also
creditorsof the personor partnershipsocontinuingthe business.

(c) Retirementor deathwithoutassignmentof rights.—Whenany
partnerretiresor dies,andthe businessof th~dissolvedpartnershipis
continuedasset forth in subsections(a) and(b), with theconsentof the
retired partnersor the representativeof the deceasedpartner, but

• withoutany assignmentof his right in partnershipproperty,rights of
• creditorsof thedissolvedpartnershipandof thecreditorsof theperson

or partnershipcontinuingthebusinessshallbeasif suchassignmenthad
beenmade.

(d) Assignmentof rights of all partners.—Whenall the partnersor
their representativesassigntheir rightsin partnershipproper-tytcroneor

• morethird personswho promiseto paythe debts,andwhocontinuethe
businessof the dissolved partnership,creditors of the dissolved
partnershipare also creditorsof thepersonor partnershipcontinuing
the business.

(e) Wrongful dissolution by partner.—When any partner
wrongfully causesa dissolution,andthe remainingpartnerscontinue

• the businessunder the provisionsof section 360 (b) (2) (relatingto
• dissolutionin contraventionof agreement),eitheraloneor with others,

• and without liquidation of the partnershipaffairs, creditorsof the
dissolvedpartnershipare also creditorsof the personor partnership
continuingthe business.

(f) Expulsion of partner.—Whena partner is expelled,and the
remainingpartnerscontinuethe business,eitheraloneor with others,
without liquidationof the partnershipaffairs,creditorsof the dissolved
partnershipare also creditorsof the personor partnershipcontinuing
the business.

(g) Limitation or liability of new partner.—Theliability of a third
person,becominga partnerin thepartnershipcontinuingthebusiness,
underthis section,to the creditorsof the dissolvedpartnership,shall be
satisfiedout of partnershippropertyonly.

(h) Priority of claims of creditors.----Whenthe businessof a
partnershipafterdissolutioniscontinuedunderanyconditionssetforth
in this section,thecreditorsof the dissolvedpartnership,asagainstthe
separate creditors of the retiring or deceasedpartner or the
representativeof the deceasedpartner,havea prior right toanyclaim of
theretired partneror the representativeof the deceasedpartneragainst
the personor partnershipcontinuingthe business,on accountof the
interestof the retiredor deceasedpartnerin thedissolvedpartnershipor
on accountof any considerationpromisedfor suchinterestor for his
right in partnershipproperty.

(i) Settingasideassignmentfor fraud—Nothingin this sectionshall
be held to modify any right of creditorsto set asideanyassignmenton
the groundof fraud.
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(j) Effect of use of nameof deceasedpartner.—Theuse by the
personor partnershipcontinuingthebusinessof the partnershipname,
or the nameof a deceasedpartneraspartthereof,shallnotofitselfmake
the individual propertyof the deceasedpartner liable for any• debts
contractedby such personor partnership.
§ 364. Rights of retiring partneror estateof deceasedpartnerwhen

businessis continued.
Whenanypartnerretiresor dies,and the businessiscontinuedunder

any of the conditions set forth in section 360 (b) (2) (relating to
dissolutionin contraventionof agreement)or section363(a),(b), (c), (e)
and(1) (relatingto liability of personscontinuingthebusiness),without
anysettlementof accountsasbetweenhim or hisestateandthe person
or partnershipcontinuingthe business,unlessotherwiseagreed,he or
his legalrepresentativeas againstsuchpersonsor partnershipmayhave
the valueof his interestat thedateof dissolutionascertained,andshall
receiveas an ordinarycreditor an amount equalto the valueof his
interestin thedissolvedpartnershipwith interest,or,at hisoption,or at
the option of his legal representative,in lieu of interest,the profits
attributable to the use of his right in the property of the dissolved
partnership;exceptthat the creditorsof the dissolvedpartnership,as
againstthe separatecreditors, or the representativeof the retired or
deceasedpartner,shall havepriority on any claim arisingunderthis
section,as providedby section363 (h).
§ 365. Accrual of right to account.

The right to an accountof his interestshallaccrueto anypartner,or
his legal representative,as against the winding up partnersor the
survivingpartnersor the personor partnershipcontinuingthebusiness,
at the date of dissolution, in the absenceof any agreementto the
contrary.

CHAPTER 5
LIMITED PARTNERSHIPS

Subchapter
A. PreliminaryProvisions
B. NatureandOrganization
C. Rights andLiabilities of Parties
D. GeneralProvisions

SUBCHAPTERA
PRELIMINARY PROVISIONS

Sec.
501. Shorttitle of chapter.
502. Applicability of chapterto existinglimited partnerships.
503. Rulesfor casesnot providedfor in this chapter.
504. Functionsandpowersof Departmentof State.
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§ 501. Shorttitle of chapter.
This chapter shall be known and may be cited as the “Uniform

Limited PartnershipAct.”
§ 502. Applicability of chapterto existinglimited partnerships.

Limited partnershipsformed under the former provisions of the
following statutesshall begovernedby this chapter:

(1) Act of March 21, 1836 (P.L.l43, No.51), relatingto limited
partnerships. •

(2) Act of April 12, 1917(P.L.55,No.37),knownasTheUniform
Limited PartnershipAct. •

§ 503. Rules for casesnot providedfor in this chapter.
In anycasenotprovidedfor in this chaptertherulesof law andequity,

including the law merchant,’shallgovern.
§ 504. Functionsandpowersof Departmentof State.

SubchapterB of Chapter 1 of Title 15 (relating to functionsand
powers of Departmentof State)shall be applicable to filings in the
Departmentof Stateunderthis chapter.

SUBCHAPTERB
NATURE AND ORGANIZATION

Sec.
511. Limited partnershipdefined.
512. Formation.
513. Businesswhich may be carriedon.
514. Characterof contributionof limited partner.
515. A namenot to contain surnameof limited partner;exceptions.
516. •Liability for false statementsin certificate.
§ 511. Limited partnershipdefined.

A limited partnershipis apartnershipformedby two or morepersons
underthe provisionsof section512 (relatingto formation), havingas
membersone or more general partnersand one or more limited
partners.The limited partnersas such shall not be bound by the
obligationsof the partnership.
§ 512. Formation.

(a) Generalrule.—Twoor morepersonsdesiringto form alimited
partnershipshall:

(I) Sign a certificate,which shall state:
(i) The nameof the partnership.
(ii) Thecharacterof the business.

• (iii) The location of the principal placeof business.
(iv) The nameandplaceof residenceof eachmember,general

and limited partnersbeing respectivelydesignated.
• (v) The term for which the partnershipis to exist.
• (vi) The amountof cashanda descriptionof andthe agreed

valueof the otherpropertycontributedby eachlimited partner.
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(vii) The additionalcontributions,if any, agreedto be made
by eachlimited partner,andthe timesat which or eventson the
happeningof which they shall be made.

(viii) Thetime, if agreedupon,whenthe contributionof each
limited partneris to be returned.

(ix) Theshareoftheprofitsor theothercompensationbyway
of incomewhicheachlimited partnershallreceiveby reasonof his
contribution.

(x) The right, if given,of a limited partnerto substitutean
assigneeascontributorin hisplace,andthetermsandconditionsof
the substitution.

(xi) The right, if given, of the partnersto admit additional
limited partners.

(xii) The right, if given,of oneor moreof the limited partners
to priority over otherlimited partners,asto contributionsor asto
compensationby way of incomeand the natureof suchpriority.

(xiii) The right, if given, of the remaininggeneralpartneror
partnersto continue the businesson the death, retirement,or
insanityof a generalpartner.

(xiv) The right, if given,of a limited partnerto demandand
receivepropertyother thancashin returnfor his contribution.

• (2) File the certificatein the Departmentof State.
• (b) Substantialcompliance.—A limited partnershipis formed if
there has been substantial compliance in good faith with the
requirementsof subsection(a) or thecorrespondingprovisionsof prior
law.

(c) Duties of recordersof deeds.—Eachrecorder of deedsshall
continue to keep open for public inspection the record of limited
partnershipcertificatesrecordedunder the statutessupplied by this
chapter.
§ 513. Businesswhich maybe carriedon.

A limited partnershipmaycarryon anybusinesswhich apartnership
without limited partnersmaycarryon.
§ 514. Characterof contributionof limited partner.

Thecontributionof a limited partnermaybecashor otherproperty,
but not services.
§ 515. A namenot tocontainsurnameoflimitedpartner;exceptions.

(a) General rule.—The surnameof a limited partner shall not
appearin the partnershipname,unless:

(1) it is also the surnameofa generalpartner; or -

(2) prior to the time whenthe limited partnerbecamesuch,the
businesshad beencarriedon undera namein which his surname
appeared.
(b) Effectof violation.—A limited partnerwhosenameappearsina

partnershipnamecontraryto theprovisionsof subsection(a) isliableas
a general partnerto partnershipcreditorswho extendcredit to the
partnershipwithout actualknowledgethat he is notageneralpartner.



546 Act No. 155 LAWS OF PENNSYLVANIA

§ 516. Liability for false statementsin certificate.
If the certificatecontainsa falsestatement,onewho suffers lossby

relianceon suchstatementmayhold liable any partyto the certificate
who knew the statementto be false:

(1) at the time he signedthe certificate;or
(2) • subsequently,butwithin asufficienttimebeforethestatement

wasrelied upontoenablehim to cancelor amendthecertificate,or to
file a petitionfor its cancellationor amendmentasprovidedinsection
543 (c) (relatingto requirementsfor amendmentandforcancellation
of certificate).

• • SUBCHAPTERC
RIGHTS AND LIABILITIES OF PARTIES

Sec. •

521. Limited partnernot liable to creditors.
522. Admissionof additional limited partners.
523. Rights, powers,and liabilities of a generalpartner.
524. Rights of a limited partner.
525. Statusof personerroneouslybelievinghimselfalimitedpartner.
526. Onepersonbothgeneralandlimited partner.
527. Loansandotherbusinesstransactionswith limited partner.
528. Relationof limited partnersinter se.
529. Compensationof limited partner.
530. Withdrawal or reductionof contributionof limited partner.
531. Liability of limited partnerto partnership.
532. Nature of interestof limited partnerin partnership.
533. Assignmentof interestof limited partner.
534. Effect of retirement,death,or insanity of a generalpartner.
535. Deathof limited partner.
536. Rights of creditorsof limited partner.
§ 521. Limited partnernot liable to creditors.

A limited partnershall notbecOmeliable asa generalpartnerunless,
in additionto theexerciseof his rightsandpowersasa limited partner,
he takespart in the control of the business. •

§ 522. Admissionof additional limited partners.
After the formation of a limited partnership,additional limited

partnersmay be admitted upon filing an amendmentto the original
certificatein accordancewith the requirementsof section543 (relating
to requirementsfor amendmentandfor cancellationof certificate).
§ 523. Rights,powers,andliabilities of a generalpartner.

A generalpartnershall hayeall therightsandpowers,andbesubject
to all therestrictionsandliabilities, of a partnerinapartnershipwithout
limited partners,exceptthat,without the writtenconsentor ratification
of the specific act by all the limited partners,a generalpartneror all of
the generalpartnershaveno authority to:
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(1) Do anyact in contraventionof the certificate.
(2) Do anyact which would make it impossibleto carry on the

ordinarybusinessof the partnership.
(3) Confessa judgmentagainstthe partnership.
(4) Possesspartnershipproperty,or assigntheir rights in specific

partnershipproperty,for other thana partnershippurpose.
(5) Admit a personas a generalpartner.
(6) Admit a personasa limitedpartner,unlesstherightsoto dois

givenin the certificate.
(7) Continuethebusinesswithpartnershippropertyon thedeath,

retirement,or insanityof a generalpartner,unlesstherightsotodo is
givenin the certificate.

§ 524. Rights of a limited partner.
(a) Generalrule.—A limited partnershall havethesamerights asa

generalpartnerto:
(1) Have the partnershipbooks kept at the principal place of

businessof the partnership,andatall timestoinspectandcopyanyof
them.

(2) Have on demandtrue and full information of all things
affectingthepartnership,anda formalaccountof partnershipaffairs
whenevercircumstancesrenderit just andreasonable.

(3) Have dissolutionandwinding up by decreeof court.
(b) Distributions.—Alimited partnershallhavetheright to receive

a shareof the profits or othercompensationby way of income,andto
the return of his, contribution as providedin section529 (relatingto
compensation of limited partner) and section 530 (relating to
withdrawalor reductionof contributionof limited partner).
§ 525. Status of personerroneously believing himself a limited

partner.
A personwho hascontributedto the capitalof a businessconducted

• by a personor partnership,erroneouslybelievingthathehasbecomea
limited partnerin alimited partnership,is not, by reasonof hisexercise
of therights of alimited partner,a generalpartnerwith thepersonor in
thepartnershipcarryingon thebusiness,or boundby theobligationsof
suchpersonor partnership,if on ascertainingthemistakehe promptly
renounceshis interest in the profits of the business, or other
compensationby way of income.
§ 526. One personbothgeneralandlimited partner.

(a) Generalrule.—A personmaybe a generalpartneranda limited
partnerin the samepartnershipat the sametime.

(b) Effect.—A personwho isageneralandalso,atthe sametime,a
limited partner,shallhaveall therightsandpowersandbesubjectto all
the restrictions of a general partner; except that, in respectto his
‘contribution, he shall have the rightsagainstthe othermemberswhich
he would havehadif he were not also ~ generalpartner.
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§ 527. Loans andotherbusinesstransactionswith limited partner.
(a) Generalrule.—A limited partneralso mayloan moneyto and

transactotherbusinesswith the partnership,and,unlesshe is also a
general partner, receive on account of resulting claims againstthe
partnership,with generalcreditors,a pro ratashareof the assets.No
limited partnershall in respectto any suchclaim:

(1) Receive or hold as collateral security any partnership
property.

(2) Receive from a general partner or the partnershipany
payment,conveyance,or releasefrom liability, if at thetimetheassets
of thepartnershiparenotsufficienttodischargepartnershipliabil-ities
to personsnot claiming as generalor limited partners.
(b) Effect of violation.—Thereceiving of collateralsecurity, or a

payment, conveyance,or releasein violation of the provisions of
subsection(a)’ is a fraudon the creditors‘of the partnership.
§ 528. Relationof limited partnersinter se.

Wherethereareseverallimited partnersthe membersmayagree’that
oneormoreof the limited partnersshallhavepriority overotherlimited
partnersasto thereturnof theircontributions,asto theircompensation
by way of income,or as to any othermatter.If suChanagreementis~
madeit shall bestatedin the certificate,and in the absenceof sucha
statementall the limited partnersshall standuponequal footing.
§ 529. Compensationof limited partner.

A limited partnermay receivefrom the partnershipthe shareof the
profits or the compensationby way of income stipulatedfor in the
certificate,if aftersuchpaymentis made,whetherfrom the propertyof
thepartnershipor that of a generalpartner,thepartnershipassetsarein
excessof all liabilities of the partnership,except liabilities to limited
partnerson accountof their contributionsand to generalpartners.
§ 530. Withdrawal or reductionof contributionof limited partner.

(a) Generalrule.—A limitedpartnershallnotreceivefromageneral
partneror outofpartnershipprOpertyanypartofhiscontributionuntil:

• (1) all liabilities of the partnership,exceptliabilities ~ogeneral
partnersand to limited partnerson accountof their contributions,
havebeenpaid,or thereremainspropertyof thepartnershipsufficient
to pay them;

(2) the consentof all membersis had,unlessthe returnof the
contribution may be rightfully demandedunder the provisionsof
subsection(b); and

(3) the certificate is cancelledor soamendedas to set forth the
withdrawal or reduction.
(b) Demandfor return.—Subjectto the provisions of subsection

• (a), a limited partner may rightfully demand the return of his
contribution:

(1) on.thedissolutionof a partnership;



SESSIONOF 1975 Act No. 155 549

• (2) when the datespecified in the certificatefor its return has
arrived; or

(3) after he hasgiven six months’notice in writing to all other
members,if no time is specifiedin thecertificateeitherfor thereturn
of the contributionor for the dissolutionof the partnership.
(c) Cash distribution.—In the absenceof any statementin the

certificateto the contrary or the consentof all members,a limited
partner,irrespectiveof the natureofhis contribution,hasonly theright
to demandandreceivecashin returnfor hiscontribution.

(d) Dissolution.—A limited partner may have the partnership
dissolvedandits affairs woundup when:

(I) he rightfully but unsuccessfullydemandsthe return of his
contribution; or

(2) the other liabilities of the partnershiphavenot beenpaid,or
thepartnershippropertyis insufficientfor their paymentasrequired
by subsection(a) (1), and the limited partnerwould otherwisebe
entitled to the returnof his contribution.

§ 531. Liability of limited partnerto partnership.
(a) Generalrule.—A limited partner is liable to‘the partnership:

(1) Forthe differencebetweenhis contributionasactuallymade
andthat statedin thecertificateas havingbeenmade.

(2) Foranyunpaidcontributionwhichhe agreedin thecertificate
to makein the futureat the time andon the conditionsstatedin the
certificate.
(b) Limited partneras trustee.—Alimited partnerholdsastrustee

for the partnership:
(I) Specific propertystatedin the certificateas contributedby

him, but which was not contributedor which hasbeenwrongfully
returned.

(2) Money or otherpropertywrongfully paidorconveyedtohim
on accountof his contribution.
(c) Waiver or compromise.—Theliabilities of a limited partneras

set forth in this sectioncan be waived or compromisedonly by the
consentof all members;but a waiveror compromiseshallnotaffectthe
right of a creditorof a partnership,whoextendedcredit or whoseclaim
aroseafter the filing and before a cancellationor amendmentof the
certificate,to enforcesuchliabilities.

(d) Liability to returndistribution.—Whena limited partnerhas
rightfully receivedthe return in whole or in part of the capitalof his
contribution,he is neverthelessliableto thepartnershipforany-sum,not
in excessof suchreturnwith interest,necessaryto dischargeits liabilities
to all creditorswho extendcredit or whoseclaims arosebeforesuch
return.
§ 532. Natureof interestof limited partnerin partnership.

The interest of a limited partner in the partnershipis personal
property.
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§ 533. Assignmentof interestof limited partner.
(a) Generalrule.—The interestof a limited partneris assignable.
(b) Substitutedlimited partner defined.—A substitutedlimited

partnerisa personadmittedtoall therightsof a limitedpartnerwho has
died or has assignedhis interest in a partnership.

(c) Rights of assigneeotherthansubstitutedpartner.—Anassignee,
who doesnot becomea substitutedlimited partner,has no right to
requireany information or accountof the partnershiptransactions,or
to inspectthe partnershipbooks;he is onlyentitledto receivetheshare
of the profits or othercompensationby way of income,or thereturnof
his contribution,to which his assignorwould otherwisebe entitled.

(d) Right of assigneeto becomesubstitutedpartner.—Anassignee
shall havethe right to becomea substitutedlimited partnerif all the
members(exceptthe assignor)consentthereto,or if theassignor,being
thereuntoempoweredby the certificate,gives the assigneethat right.

(e) Amendmentof certificate.—Anassigneebecomesa substituted
limited partner when the certificate is appropriately amendedin
accordancewith section543 (relatingto requirementsfor amendment
and for cancellationof certificate).

(I) Rights and liabilities of substitutedpartner.—Thesubstituted
limited partnerhas all the rightsand powers,and is subjectto all the
restrictionsand liabilities, of his assignor,except thoseliabilities of
whichhewasignorantatthetimehebecamea limited partnerandwhich
could not be ascertainedfrom the certificate.

(g) Liability of assignorto partnership—Thesubstitutionof the
assigneeasa limited partnerdoesnotreleasethe assignorfrom‘liability
to the partnershipundersection 516 (relating to liability for false
statementsin certificate)andsection531 (relatingto liability of limited
partnerto partnership).
§ 534. Effect of retirement,death,or insanityof a generalpartner.

The retirement,death,or insanityof a generalpartnerdissolvesthe
partnership,unlessthe businessis continuedby the remaininggeneral
partners:

(1) undera right soto do statedin the certificate;or
(2) with the consentof all members.

§ 535. Deathof limited partner.
(a) Rights and powers.—Onthe deathof a limited partner, his

executoror administratorshall haveall the rights of a limited partner
for thepurposeofsettlinghisestate,andsuchpowerasthedeceasedhad
to constitutehis assigneea substitutedlimited partner.

(b) Liabilities.—Theestateof a decçasedlimited partnershall be
liable for all his liabilities as a limited partner.
§ 536. Rights of creditorsof limited partner.

(a) Chargingorder.—Ondue applicationto a court of competent
jurisdiction byanyjudgmentcreditorof alimited partner,thecourtmay
chargethe interestof the indebtedlimited partnerwith paymentof the
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unsatisfiedamount of thejudgmentdebt; andmayappointa receiver,
and make all other orders, directions, and inquiries which the
circumstancesof the casemay require.

(b) Redemption.—Theinterestmay be redeemedwith theseparate
property of any general partner,but may not be redeemedwith
partnershipproperty.

(c) Remedynonexclusive.—Theremediesconferredby subsection
(a) shall not be deemedexclusiveof otherswhich mayexist.

(d) Exemptionsunaffected.—Nothingin thischaptershall beheld
to deprivea limited partnerof his statutoryexemption.

• SUBCHAPTERD
• GENERAL PROVISIONS

Sec.
541. Distribution of assets.
542. Whencertificateshall becancelledor amended.
543. Requirementsfor amendmentandforcancellationof certificate.
544. Filing ofcertificateof summaryofrecordby limited partnerships

formed prior to 1976.
545. Partiesto actions.
§ 541. Distribution of assets.

(a) General rule.—In settling accounts after dissolution the
liabilities of thepartnershipshallbeentitledto paymentin thefollowing
order:

(1) Thoseto creditors,in the order of priority asprovidedby law,
except those to limited partnerson accountof their contributions,
andto generalpartners.

(2) Thosetolimited partnersin respecttotheir shareof theprofits
and othercompensationby way of income on their contributions.

(3) Thoseto limited partners in respectto the capitalof their
contributions.

(4) Thoseto generalpartnersother thanfor capitalandprofits.
(5) Thoseto generalpartnersin respectto profits.
(6) Thoseto generalpartnersin respectto capital.

(b) Respectiverights of limitedpartners.—Subjecttoanystatement
in the certificateor to subsequentagreement,limited partnerssharein
thepartnershipassetsinrespecttotheir claimsforcapital,andinrespect
to their claimsforprofits or forcompensationby wayof incomeontheir
contributionsrespectively,in proportionto the respectiveamountsof
such claims.
§ 542. When certificateshall be cancelledor amended.

(a) Cancellation.—Thecertificate shall be cancelledwhen the
partnershipis dissolvedor all limited partnersceaseto be such.

(b) Amendment.—Acertificateshall be amendedwhen:
(1) There is a changein the nameof the partnershipor in the

amount or characterof the contributionof any limited partner.
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(2) A personis substitutedasa limited partner.
(3) An additional limited partneris admitted.
(4) A personis admittedas a generalpartner.
(5) A generalpartnerretires,dies, or becomesinsane,andthe

business is continued under section 534 (relating to effect of
retirement,death,or insanityof a generalpartner). •

(6) There is a changein the characterof the businessof the
partnership.

(7) Thereis a false or erroneousstatementin the certificate:
(8) Thereis a changein thetimeasstatedin thecertificatefor the

dissolutionof the partnershipor for the returnof a contribution.
(9) A time is fixed for the’dissolutionof the partnership,or the

return of a contribution, no time having been specified in the
certificate.

• • (10) Themembersdesireto makeachangeinanyotherstatement
• • in the certificate, in order that it shall accuratelyrepresentthe

agreementbetweenthem.
§ 543. Requirements for amendment• and for cancellation of

• certificate.
(a) Generalrule.—The writing to amenda certificateshall:

(1) Conform to the requirementsof section512(a) (1) (relatingto
formation),as far as necessaryto setforth clearlythe changein the
certificatewhich it is desiredto make.

(2) Be signedby all members,andanamendmentsubstitutinga
limited partneror addinga limited or generalpartnershallbe signed
also by the memberto be substitutedor added,andwhena limited
partneris to be substituted,theamendmentshallalsobesignedby the
assigninglimited partner~
(b) Cancellation.—Thewriting tocancela certificateshallbesigned

by all members. • -

(c) Court order.—
(1) A person desiring the cancellation or amendmentof a

certificate, if any persondesignatedin subsections(a) and(b) as a
personwho mustexecutethewriting refusestodo so,maypetitionthe
court of common pleas of the county where the principal place of
businessstatedin thecertificateis locatedto directacancellationor
amendmentthereof.

(2) If the court finds that the petitionerhasa right to havethe
writingexecutedby a personwho refusesto do so, it shall order the
filing in the Departmentof Stateof thecancellationor amendmentof
the certificate;andwherethecertificateis to be amended,the court
shallalso causeto be filed in saidoffice a certified copyof its decree
settingforth the amendment.
(d) Effectivedateofchange.—Acertificateis amendedorcancelled

whenthereis filed in the Departmentof State:
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(1) (i) awriting in accordancewith the provisionsof subsections
(a) or (b); or
(ii) a certifiedcopy of the orderof court, in accordancewith the

provisionsof subsection(c); and
(2) if requiredby section544 (relating to filing of certificateof

summaryof recordby limited partnershipsformedprior to 1976),a
certificateof summaryof record.
(e) Effect of amendment.—Afterthecertificateis duly amendedin

accordancewith this section,theamendedcertificateshallthereafterbe
for all purposesthe certificateprovidedfor by thischapter.
§ 544. Filing of certificate of summary of record by limited

partnershipsformed prior to 1976.
Any limited partnershipwhichwasnotformedunderthischapter,has

never made any filing under this section, and desires to file any
documentin theDepartmentof Stateunderanyotherprovisionof this
chapteror which desiresto securefrom thedepartmenta certified copy
of thecertificateof thelimited partnership,shallfile in thedepartmenta
certificateof summaryof record,which shall be signedby all members
of the limited partnershipandshall set forth:

(1) The nameof the partnership.
(2) The location of the principalplace of business.
(3) The statuteunderwhich the partnershipwasformed.
(4) The nameunderwhich,andthedateon which thepartnership

was originally formed, includingthedatewhenandtheplacewhere
the original certificatewas recorded.

(5) The placeor places,including the volume andpagenumbers
or their equivalent,wherethe documentsconstituting thecurrently
effective certificate are recorded,the date or datesof eachsuch
recording,and the text of such currently effective certificate. The
informationspecifiedin thisparagraphmaybeomittedinacertificate
of summary of record which is delivered to the department
contemporaneouslywith an amendedcertificate filed under this
chapterwhich restatesthe certificate in its entirety.

(6) Eachnameby which thepartnershipwasknown,if any,other
than its original nameanditscurrentname,andthe dateor dateson
which eachchangeof nameof the•partnershipbecameeffective.

§ 545. Partiesto actions.
A contributor,unlesshe is generalpartner,is not a properpartyto

proceedingsby or againsta partnership,exceptwherethe object is to
enforcea limited partner’sright againstor liability tothepartnership.

Section2. The following actsand partsof actsare herebyrepealed
absolutely:

Act of April 6, 1830 (P.L.277,No.159), entitled “An act for the
furtheranceofjusticebetweenobligorsandobligees,andothercreditors
anddebtors.”
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Act of March 21, 1836 (P.L.143,No.51),entitled “An actrelativeto
limited partnerships.”

So much of anact, in the form of a resolution,approvedApril 16,
1838 (P.L.689, No.19), entitled “Resolution relative to the State
Library, and for other purposes,”as relatesto limited partnerships,
being the last five resolutionsof said act.

§ 5, actof April 11, 1848(P.L.536,No.372),entitled“A supplementto
an act, entitled ‘An act relativeto the Le RaysvillePhalanx,’passed
March,Anno Domini onethousandeighthundredandforty-seven,and
relativeto• obligorsandobligees,to securetheright of marriedwomen,
in relationto defalcation,andto extendthe boundariesof theborough
of Ligonier.”

Act of April 21, 1858 (P.L.383, No.410), entitled “A further
supplement to the act relating to Limited Partnerships,approved
twenty-first March,one thousandeight hundredandthirty-six.”

Act of March 30, 1865 •(P.L.46, No.32), entitled “A further
supplementto theactrelatingto limited partnerships,approvedMarch
twenty-first, one thousandeighthundredandthirty-six, authorizinga
specialpartnerto makecontributionin goods,anddefiningtheinanner
in which said partnershipsmay be conducted.”

Act of February21,1868(P.L.42,No.7), entitled“A supplementto an
act, entitled ‘A further supplementto the act relating to limited
partnerships,’ approved March twenty-first, one thousand eight
hundred and thirty-six, authorizing a special partner to make
contribution in goods, and defining the manner in which said
partnershipsmay be conducted,approved March thirtieth, Anno
Domini one thousandeight hundredandsixty-five.”

Act of June24, 1895(P.L.230,No.130),entitled“An actrequiringthe
recordersof deedsof the severalcountiesof the Commonwealthto
certify to theAuditor Generalcertaininformationrelativetothelimited
partnershipassociations•andjoint stock associations,the articlesof
associationof which are filed in their respectiveoffices,andproviding
for the paymentof saidrecordersof deedsfor theirservicesin certifying
such information by the said associations.”

Act Of March 26, 1915 (P.L.l8, No.15), known as the “Uniform
PartnershipAct.”

Act of April 12, 1917 (P.L.55, No.37), known as “The Uniform
Limited PartnershipAct.”

Section 3. The act of March 22, 1862 (P.L.l67, No.169),entitled
“An actrelatingto Co-PartnersandJoint Debtors,”is herebyrepealed
absolutelyas obsoletewithin the meaningof 1 Pa.C. S. § 1978(relating
to repealas obsoletedoesnot affect substantiverights).

Section 4. Nothing in Chapter5 of Title 59 of the Pennsylvania
ConsolidatedStatutesshall be deemedto repealany of the following
acts:
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§ I, act~f April 14, 1838(P.L.457,No.75),entitled“An actrelatingto
thecommencementof actions,to appealsfromcountyauditors,andfor
otherpurposes.”

§ 19, actof October13, 1840(1841 P.L.1,No.258),entitled “An act
relatingto Orphans’Courts,andfor otherpurposes.”

§~3 and 4, act of April 11, 1848 (P.L.536,No.372), entitled “A
supplementto an act, entitled ‘An act relative to the Le Raysville
Phalanx,’passedMarch, Anno Domini one thousandeight hundred
andforty-seven,andrelativeto obligorsandobligees,tosecuretheright
of married women,,in relation to defalcation,and to extend the
boundariesof the boroughof Ligonier.”

§~13 and14, actof April 14,1851(P.L.612,No.331),entitled“An act
relatingto the commencementof actionsto judgmentsanddecreesfor
the paymentof money to the widows and childrenof decedents,to
partitions in the Common Pleas,relative to penaltieson telegraph
operators,to pleadings in certain actions of debt, to actions of
ejectments,to theprotectionof fences,topartnerships,tolimitationsof
writs ofentryinmanors,lands,andtenements,to theexemptionlaws,to
reportsof the SupremeCourt, to appealsrelatingto wards,boroughs,
and township officers, to the acknowledgmentsof deeds and
sequestrationof life estates.”

APPROVED—The19th day of December,A. D. 1975.

MILTON J. SHAPP


