COUNCIL OF THE DISTRICT OF COLUMBIA

NOTICE
J.C. LAW 7-49

"Uniform Limited Partnarship Act of 1987°.

Pursuant to Section 412 of the District of Columoia 5elf-
Government and Governmental Reorganizatien Act, 7. L. 93=1%8,
"rae Act", tne Sauncil of the District of Columbia adooted Bill
No. 7-227 on first and second readings, July 1&, 1987, ang
September 2%, 1987, respectively., Following tne siguature of
the Maysor on October &, .%87, this legislation was assijned
Act 7-82, pubiished in tne Cctober 30, 1987, edition of the J.C.
Register, (Vol. 14 page £8%5) and transmitfed ta Congress an
October 21, 18987 for a4 30-day review, in accordance witn Sectign
602(ci{1l) of the Act.

The Council of tne District of Columbia hereby gives notice
*nat the 30-day Congressicnal Review Peripd has expired, and
tharefpre, cites this enactment as D.C. Law 7=-49, effective

3\
DAVID A,
Chairman of the Caunci)

Jecemper 10, 1987,

lates Counmted During the 30-day Longressional Review Period:

Dctober 21,22,23,26,27,28.29,30
November 2,3,4,5,6,9,10,12,13,16,17,18,19,20,30

Decempver 1,2,3,3,7.8,9
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=relled Originey

Sez. 208, LColng business.
Sac, 590%. Assent tco laws of tThe Distriss
Sec. 9.C. Compliance with title s not consent o
- o ol
TIiTLE X
JE:ITLTIT: ACTIONE
Sez. 1201, =Rigat cf actien.
Sec, z002. Preper plalntiff,
Sac. 1C003. Pleading.
Sec. 1004, Expenses.
TITLE XI
ISCELLANEQUS
== o S 0 chE“rac:;“n and application,
Zac, 102, Sules; fees,
Sac, 1:C3. Fenalties.
S=c. 1194. Agtion by Ccrperatisi. Counsas
Sac. 113 Sercezler.
52z, L;ﬂﬁ Trans:T1oh-
Sec. -L07. EIZfzcmave date

2% IT ENACTEDR 2
That this act may be
Tartrership Act of 1

= aTa e SRR = =
4 TH; CRVNeL = CE "EASTITSTRICT: O CLEHTEBTR,
et =

g ge tha "Umise

bac. 10l. Definitions. Hew,

Tor purzesas of this act, the te:rn:: D.C. Coda,

(1) "Certificate of good standing” m2ans any see. A41=3M
cocurentation provided by the Zurisdictisrnovnder whieh tke (1988 supp.:
foreign limited partnership is ¢rganizeds verlifying it

farmatIoen,

{2 "Consent" mzans a writing conserting to a
specifiad act or event._

{3) “Contribution" means any casi, property., servicaa
reand=red, or a promissory ncte or cther Linding ocaligation
fc coptribute cash or property or to parIorm services, Thst

a pariner ¢¢ntrihu*es as capita. =o a
that person's capacity as a partrer.
(4) "Department" means the Depavctrent of Consumer and
Fegulatory Affairs. ,
{5) "Distributicn' means any cash or property that a

mited partnersn 2 i0

lirizacd partnership d. St“lbhuﬁd =0 a partner in that
person’ 5 CApaclty as a partne

(5) "Digerizt" means :te Bigt=ict of Colurhkia.

iy "Foreign ;;m1*ec par<rna-snis" mears o

ars a partasrshk
tormed urcer the _aws of any state cther than the Distric
or under the laws ¢f a foreigr ccuntry ard having as

t

-
-



Enrolled Origimal

Fariners 1 or more general parIners anc 1 or more llmicec
partneérs.

(8) "General partner" means a perscn whe has Dean
o

gdmitted T2 a Zinited partiershis a3 a general partn in
sccardance with the nartnershin agreement znc has beern nanac
as a general partner ip the gerzificaZte 2f limizted

partner=aip or similar Instrumenst of arny state or foraign
zountry under waich the limited partnership Is organizad.

{9) "Limited partner" means a person »ho has peen
acdmizzed to a limited partrership as a limited parstner in
accorcdarce With section 301 &F, in the case of a foreign
limited partnership, in accordance with the laws of the
gtate or foreign ¢ountry under which the LiImited partnership
1s crganized.

(1G) "Limived par:rersnip” and "demestic limited

partnersains” mean a partnership feormec b5v 2 or more »erssrs
Ander the lzws ¢f the District ard khavoing 1 or pore gepsral
sarzrers and 1 or mcre limitaed parsners.
{11y "Far<ner" rmean=z a2 limited cr generzl parthner.
(12} "Parsnership agreement" means any valid
Agreanent, written oY Grail, of the parirers as to the

affairs of a limited partnership and zthe conduct ©f 1ts3
business.

{23) "Partnerzhip interest" means s partner's share of
the strofits and lossas of a limited parinershin and the
vioht Lo recelve diztribputions cf partrnership assets.

{12} "Sersocn" means a raturai person, parznecsiip,
damestic limited partnership, foreign liwmited partnership,
Trust, estata, aszociation, or serperatIon.

(25) "Principal office” means the place in <he
District racorded with the Department as the principal
cffice of the partnership pursuant %o sectica 104,

{16) "Szate" means a state, territcry, ©r posgsession
2f “he Urited States, the District cf Co_umbia, 2r the
Commonwealth of Puerte R:ico.

{17} "Uniform Limited Par<nership Act” means the
Unifcre Limited Partnership Act, appreved September 25, 1%9c2
(7¢ Ztat. B55; D.C. Code, sesz. 2l=20. et =eg.}.

Sec. 102. Name. New,

{a) The name of each limited parznership as set fortn D.C. Code,
in 1ts certificate o0f limited partinersiip: sec. 41-302

(1) Shall contain the words "limited partnership! {1988 supp.)
s the akbreviatien "L.P.";
{Z2) Shall not contain the name of a limited
partner un.ess;
(&) It i= alse the name ~f a3 general

el B = T Y Fo g



enrolled

(3) The business of the _inized partnersh:
nad been carried on uvnder that name befors the admission oI
that limited partnar; and
{3) Shall oz ke the same as or decepiively

gimilAgn =

{A) The azme of any coroceration or Zimized
parsne-snip orgsnized uader the laws of the District;

{BE) The rame of any foreign cc*;c:at:gn 4

foreign lirmitad partnership registered cor qualified =5 Zo
=tisiness in the Districs; or

(C) Any name that 1s raserved or registered
under %he District of Cclumbia Inceme ans Franchise Tax Ast
gf 1947, approved Septemzer 2, 1957 (71 Stat. 5€%; D.C.
Cuge, sec, 29=-3C9), the Di‘triﬁ' of Coluczila Nonprofig
carparzsticn Act, adproved Audgust 6, 1982 (76 =tat. 299; T.C.
ocde, =zez. 28=550), or section 103,

(b} Every 3 years Zollowing tha ye=r ia walch the
lipitadéd parznerszhip iz Zormed, each limitsd partnerships
ghal’ fiie & statement oi a Sorm provided LY the Department
acfitmsre that the LiHn-sd na::ﬁarsh_p is actively engzgsd

it the businesa for which 15 was formed. & failura to Zile
che affirmation on tTime shall result in Zosfeiture of the
»ight tco use the name sa=t forth in the certificate butn shall
not otherwzze affect tha status, righz=z, cr cbligations of
the linited partrnershirc or any ¢f 1:Is partners under this
ACT.

Sec, 103 Regeryation of nare.
) The exclusive right to uze a szecified nare for a
gdamesatic gr foreign Lim:ited partnershin mey ba *a*a*“ﬂd ﬂj'
{X) A persoa who intends to organize a domest:
limit=¢ partnerszhip;
(2) A domestic limited partnershaip that proposas
to change Lts name:
(3) A for=ign limited partnecship that intendés to
ragistar o do Husiness in the DistrizT: ox
(4) A foreign iimized parctnsrship registarsd to
d¢ business in the District that prcpcses to change its
nams.,

(b} A perscn may raservs a gpecifieZ name by filing a
signed application with the Departmanc. :f the Department
finds that the name is available for use by a limited
partnership, the Department sha.l reserve “he name for 60

av¥s for the exclusive uss of the applicant. 1f the
applicant, at the cenclusion of the aC-day periocd, has
procesded with the plans stated in the application Zor
rasaryation of a nmame, +*he Damzrzment shal] researyva the nams

2 = limitaa parthershlp for tne cur=tion of ita lawful
cpera 1ons In the District. Tf the appiizsant, at the
corc_uasicn of the 50-day period, hasz not proceeded with the

Origie.

Hew,
n.C, Code,
gec, 41-307

(1988 sup>.;



Enrolled Origian

plans stated in the agsplicacicr Zor reserzvatisn of 2 o2:=me,
tie Zepartment shall zancel The resarvatigno and nmake ths
name availabie tc the next spplicant who oroperly rascuests
iE.

{c) The exclusive richt to ugse & reser"eﬂ name may oe
cransfsrred to argther persscit oy filing wich the EEﬁar CmET
a notice of the transier, that specifles the “ama ard
acddrass of the transfesree and is sigred oy The appgplicant Zor

whom T2 name was reserved.

{€) A foreign limited partnersalp may raglster a nane,
g=he> tharn the rare under whichk 1% wWas ecrganized i another
=tTate 9r fﬁ“e*"n country, if the name under which it was
organized is being usad by another busiress entity te
trangacs business in the Distrier.

— = 5 - 'f .
Sec. 1C4. Frincipal ofIice and ragistered agant. :Eﬂ'p 4
Each limited partnesship shal. contirucusly maintain in el
“Fo Tteppists AQEy Aol
= S S e . = 1285 I .
{l) 2r oIfice fhst may Sut heed not be a plscs ef SR

1]
1]
1]
-
)

i=s bus.n whe Ziegtrict; and

(2] & ¥egisterad ggant . Tox @arvcea of BEGcess DR

the limited partnership, who shall be an individual =233

nf the Distrist, a dcomestic corporation, or a foreign
arpcraticn authorized to do pusiness in the Diatrict, £

wnon the limited na"::ars“'ﬂ has cobtainred written permis

o serve as a reglsterad agerntc

Xew,

[.C. Code,
sec. 41-305
(1928 supp.

Sez, .U5. RecorzZs o be kept,

{a) Each limited partnersbiﬂ gshall H=za
sipal affice 4% gt its P noipal REARS o
erent from I3s pritcipal cffice:

(1l & ourrenst list of the Zull names and iast
incwn home or business addresses ¢f each partaer, separately
identifying the genersl partha=srs and the 1imited partners;

{2) A copy ol the certificate af limited
partnership together with executed copies of any powars of
attorney pursuant to which any certilicate aas bean

eoat 1ts
f puslnress

It

[

execited;

(3) Copies of the limited parsrership's federa.,
sta==s, and local inccme tax raturns and seports, if any. for
the 3 most recent years:

(4) Copies of then effective written partrnership
agreements and of any financial statensnts of the limited
partnership for the 3 most recent years; and

(5) Unless centained in a written partnership
agresment, written recerds setting forth:

A) The amourt of cash ard 3 descriptiorn and
st=tament of thz agreed vaiue 27 ths sther propelrty or
zervices centribured by each zarrrer and walch each partroer
ha=s agreed to contribuze:



Eorolleg Griginal

(BY "ThEcipey AT whish @r smienis wy s
geodbrande el whick any adgiticigl cbhnser oo iIdns azipes =C
22 mads Dy each parins are o bEe mzads;
{29 ﬁ:y HlgaT of s Saishel gy roenive, 50 RDE
a4 Eneral parTunsr To néke; discribusions SO aofsiipler Trizad
tpmluds 3 neTurn of sl opoenyopart of Theopariner: S
coreeilEnTiang aad
D) Anvy evaents ugon The ccocsurrensce oI Wwhilsnd
Sy Timitedgatinerelic e 9s He digegised and ifs sifaren
Waitid L.
{n) These r=sords are stbliect to inspectiazn and
copving at the resason=zkls reguest z geigopt as othaerwlse
cravidad in tkis act, 2t kne adpanse ©of any parsagr CUSL0Y
crdinary business Icurs
Haw,
Seo . Jio. Matarae of bBusiness. T.0. Coda,
% IZimited partnersnip may carry on any business That a ger. 41-30n
sarSfersship witheuT Limited paptoers Rayigansy oo (V9HHE =uc
. CZ0F. Basiassg LPavsatiigns s parineriyiT New,
P, 2.0, Cada,
t as provided In ke partrersnio agreement, a sec. 41=1007
v i2nd mensy o and transact other businasss with (1928 suvu.:
Brad pavThership and, sublect L5 snier applicabls
= the =zame zighits “nd enilgations with respect 24 =
Isonet-a paptner
toes: Saeliesod Toeg of Gpihfcrs: Sastnershito ST Hew,
any case nct provided for ia this ast, tThe D.o. Code,
oY =t Ml o Hoitial = TSR 1 el b il e e e (08 et = O i Rl bt I w0 sk i i sec. S1-3CH
AppraYad - Septamber 27 1952 (75 Siat. B538; 2.C. Code {7088 gupo.
: z2x. ), shall geocvern.
Sa2c. 122, Indemnificazion. Yew,
fanjest Lo Standards and resTiiciazsns, 1f any,. Set n.C, Cede,
forth in its partnership agreenment, a limizted partnership sar, 4T-304
may sncemniiy any parIiner of Sthsl person Ircm &nd auaLHQH (1988 suap. )
ary and all eclaims and demands whnatsoevss, except that
incdemnification shall not e perwm-_tted 1f a partner nas beean
acjudgaed liable for perscral berefits Improperly receczved,
willful mizconduct, recuxlessoess, or groess aegLlgence with
respect 4o the pusiness of the partnership.

SR Dol

PORMATION,. CERTIFIQATLZ OF LIMLIIID PRAINERIHID

wn
1]
i

BRT. Capgifacste of “Iipited Sarinansron New,
DU lEEde,
sec. a4l-1Z1
(1958 =supp.



Enrolled Origiaal

{2) In order to Sovm a _imited partharskip, 2
cartificate of limited partnership shall b= f:olad with the
Tapartkent that sevs foTth!

{1} The =amse of the 1-misted pertnarship;

{2} The adcrass 2f tn wincipal office z2xd The
naTa and addéress ¢f the registerad agent;

{2) The writzan germiIssicn c¢f the registasred

agenrt Lo serve as registerad agent;

f4) Tne =eme and the kbusiness acdrass ¢f ==ach
cengral partnar;

] The latast date uncon which the limited
cartnership is to cdissolve; an

f{6) A=ny other matters the Department considers

3

s=nonriate
fo)] A limited parthersghip i3 formed at the tire o the
filimg of the certlifiicste ¢f limited pavirarsilp with Th
Deparzment oy at ary _atar tire cenacified in the certificute
nf l::::ed partnership if, in elthar case, thars has been
coroliance Wwith the reguirements oI This act,
Sec. 202. Amencdmant to certificate of limlted Haw,
parInarship. D.C. Code,
(a) A certificate of limitec parinership is amended by sae, Al=322
filing a certificats c¢f amendment with the LDepartment that {1938 sucp.}
sets Zorth

1}y The nans of the _imited partinership;
2y Tha arendment to the cersificate of lirited

’

{3} Tha date of i1s8zuance of tkhe ceizificare of
o) A general partner who becomes zwsre that any
statement in a certificate of limited pa-inership was Zilse
when made or that any facts described nave changed, masing

the ceaprtificate of limited pars-ership insccurate in any
material respect, shall promptly amend ths certificate of
lipizad partnership. A cartificata of _:mited partnership
zay e amended at any tinme for any other praper purpasa.

(z) A certificate 2f amerndcment cr ‘udlicia. decree ¢
amendment shall be effective when filad with the Department
v at any later time spscifisd in the cestificate of
srTendmant or judicial decree Zf amencmenz.

S2c. 203. Cancellation of certificate of limited New,
partnershin. 2.0, Code,
(a) & certificate ¢f Limited partnersalp shall be AN b ks
cancel_.ed on the dissolution and the commencement of wi.nding (1988 supo.
uooof the partnarship; or at the tima that cthera are n )
idimizes parvnars. A cartilflisars of 2ancellztiosn ahall e
Ii.ec with the Tepartrwent ard shal. set f£crth:

{1l) The name 2f the lirited partnership;

8



Enrolled Griginal

(2% The date of he Ziling 9F e cerbiflsase o
LECES e SarTrirahias
(33 The Eedsan £t SiIipg the certificazs ¢f

2y IT 458 farbilleata of canze’ation de pgt o

He affective on the date of Lillng of the cerzificats of
ceancellaticn, a dats csrtain scbseguent to the date of
Shopgy and

yOALRY o*ber informaticon the Degartment

Do ial

in) Urless F:he-wise sravided: In BRIs ot crpofnithe
caveif-cate of limited partnerszhip, a certificate of
carcelilaTion or a judicial decree of sancellsation 1is
effective when filed with =the Department.

Sec, Z04, Exacutisn cf certificate. Hew,

(& Hach Sartificsse Yompivad By this ot fo bo f£ilad D.i2. Cadae.
witiy the Department -shall centain a legend Indicatineg than ser. 41-322
~he making of a false statement is punishadls by crimina’ (1288 supo.
penaltiss undey secticn 404 of the District of Coc_umkia
The t ard White Collar Zrimes Acxn of 1982, =sffecrive
Dacemner 1, 1982 (0.2, Law £=15%; D.C. Code, =ec. Zz-2%51z),
and skhall be execubtzd i the followirng manner:

(1] A certifizate of limited partnershin shall be

o

sigrned by all gareral partrers;
{2) A zertificate of amendment shall be signed oy

al

it least I general partner and &y =sach other general parinsrs
dezignzted Iin the certificate of zamendment as a new gensrtal
partaer; and

A certificate af canceLlahlow ghall be =
1 partnrevs or, 1f there is no gensral Davin
the limited parzners.

3)

hEh
oy oA maja“lt; (5]

¥ parson may sign a certificate by an attorney

{&) An

b o Wi =t e ol

Sec. 205. Amendment or cancellation by judicial act. tew,

1Z the designated person reguired by tie certilicate of 0.4, Coda,
limited partnership tec exscute a certificate ¢ amendment or .
cancellation fails or refuses Tc do so, any cther person who (1325 supp.’

is advarsely affected by the fzilure or refusal may pelition
the Superior Court of the District of Columbia to direct the
aexacution of the certificate of amendment or cancellaticrn.
If the court finds that it 1s proper for the certificate af
amendment or cancellatior to Ze executed and that the
designes has failed cr refused to execute the certificate of
amendment cor cancellation, the ¢ourt shall order the
Dedartment Lo radartd @ cérrrficavs of Dharnicrent er

noal CaTion.

Ca
e ST s Yew,
Sec. 208, Filing witn the Department.

B. 5. sodEs
sec., 21-324

& (L9853 supp.
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&n exscuted copy of esaczh certificata raguired oy
-y

Y W
o~
b
t—

ety ol or Gf any judicial de 2 ¢ amenrcment cr
canc=__aricon shzll be Zilad with ks gesa:hne... ke
Cegarnent 3ha‘l not accepnt for recordaticn any certificate
or dacrage that deoes not meet the regquirements ¢f sactions
201 shroough 235, A verszan who exegutes a zartificata as an
agant or fiduciary need not exhibit evidense of that
peracn's adthcrity as a preregquisicse T2 filiag., Tha
Japartrent shall not accept fcr recordatiecn aay certificats,
cacrsa, qualif:catinn, ragistration, change of registarad
dvens o% princidal offites, raport, service of Ericsss or
noTice, or ozher dﬂaument vatil all reaiiired faes Xave 2eaen
aid =5 the Lepartment.

(>) Waen the Departrent accepts £3r- racorcation any
certificate, the Department shail:

(1Y Erdcrse on zThae document the date o2 its
acogepcante. for racord:

(2) ZHecoarxdé the dJdocumen®; and

(3) Issue a cexrtiil.cate xthat states that the
dscument was accepted for resordation by the Deparitment and
the dat= of acc=ptance Zor record.

Sec, 207. Lzabilicy for false statemesnt in
certifrzace.

(a) If any certificate contains a false stcztem=nt, c-re
#ac suffars .oss Dy Feascnable reliance on the gtatement mavy
racever damages far the loss from:

(i) Any person who executes tih= Pe“:1f1* zte, or
causas ansther tc execure it en that gerssa’s behzalsZ, and
knew, and any ¢2reral partner who ¥rnew or shculd kave kacwa
the statzment =5 De faise at the time the certificate was
arecutad; and

{2) Any general partner who thereafter Xnows or
shouliad have kncwn that any fact described in the certificate
lkas changed, making the statement inaccurate in any material
respact, i1f that general partner had sufficient time to
armend or cancel the certificate cr te file a patiction unsa
saction 205 befcre the stztement was velied upon.

() A perscn is nct l:iable for failing =c cause the
amendment or cancellaticn of a certificate or failing to
frle a petition under section 2C5 purszuant to subsecstion (a)
of this section 1f the certificate of amendment, certificats
of cancellation, or petiticn is filed within 3C days of the
date tkat perscn knew or should have kncwn that tke
statement In the certificate was Inaccurate In any material

raspect.

Fec. 2Jd8. Mapger-and gonsalidaticn.
fa) For the purposes of this section, the term
'busiress antity" shall include a corporation, an

o

N,
S L. Coce,
BGit. Z.1=327

{1983 supp.’

Wew.

D.C. Tonde,
sec. 41-3128
({1983 supp.



Eorpllaed

unincorporated business, a business Trust ¢r assoctaticn, 3
*eal es=ate invasTtTent trusT, a3 common law trust, or a2
Maz=zachuseTIs Erust.

(BY Unless the partnership agreement provicdas
stherwize, & limifed wartnership may warge inte oo
censolidate with - or more derestis or Iereign linited
TartagEsnips 4p idnte 1 o mire-Distrlel ©F fbteldgn 2usSiags
entitiaes

fe){l) A merger or cornsolidatien shsall be acproved Dy
2 lirited gpartrsrshir 1n the mannar pravided oy this
FECEicon;

f2) A Zoreign limited parthershiy or a Dusiness sntizy
that iz a patty =o the merger oy consa’icdation sha’” have
the merg=r or consclidaticn adwviszed, authorized, arnd
zonrovad nn the manner and oy the motﬂ required Sy its
sartrerskip agreement or charTter anc by th_ Zaws of the
(P ooy e e (41— = ) e W o s P o = e

it LUnless the partfnersalpy agsresnsnt rIsgulres &
gyreaTer percentage in interest, two-thizds of the gsnerwal
pEtthers of ssch limided partnsSsais sraposidy Dy meyde s dr
consolidate shall

({21 Approve thne ororosed tran=actlion: and
{2} Subwmit the proposed Transaciion fe the
limited partnerzs for thelzr conzideraticn

(=) Hrlems ftlre posbtnesshivsagkrsasant meguires: g
grazataer percentage 1N lnierest, The Dropoeszad merger ov
censclidation shall Ze approved by two-thizds of the limized
cartners of esacn limited partrnership that is a parzy b2 he
oroposed Sransactioan.

5] Tpon fiproydEl., africles ol nEEgerl grigsnscidating
sha’’ 522 culy exsecuted In cuplicate, werified by each par-ty
vio the merger Briconseliddsicd, and sen. Forths

iZ] The olar of merger or conso:ldaticrn;

{2} As to each party tc the merger cr
consplidation, Tthe number cf lLimited p 1&*5? ) lnte st
v shares outstanding and, 1f thers seg of

*
~imited partnership interestis or share
designation of sach class and the numbk
snares ocutstanding; and

{3) As to each party to The merger oo
consolicdation, the number of infterests or shares yvozted for
and against the plan respectively and, if there are 2 aor
Tore classes of interests or shares issued, the number of
sach class that voted for and against the plan respectively.

{g) Arzicles of merger or sensolirdation shall be filec

with The Department. [f the Dapartment finds that the
erticles of merger oy consglidation conform to law and what
a_.> IZa=2s regulred by this act Izve D==2n pald, ths Departmsnt

shall i1ssue a certificate of merger or consolidation, noting
—he date of acceptance of the articles Zor recordaticn by

=]

Original
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epartment. The dupli:atﬂ a"‘q*na‘ ef tha a-yigl
or ccnsclidation snhall te astaciied to the cer:
er or consolidasion, wnich shzll be de’livared
ying or new entity or **s veprasentative.
(k) Zz2ch limized partner of a limized partnership
Tinag 1w 8 ne*ger &y aandmlidaticn of The Limitad
Erunlp snall kava the same rights as an obkjesting

dat of a District corporaticn vncder sactien 73 ol
Dls::L:: of Calumbia Business Corporatievs Acs of 1834,
cved June B8, 1854 (38 Staz., 210; D.C. Code, =zec. Z9=373)
siress Corpocratigna Act”), and under the same
cecures, ax:s=pt that if no meeting of limited partrers I
4, the limited par4tner sgshzll file with the par=zrnership

or her writtan cbisction to the merger or coenselidation
curing the tTim= that approval of linmited partner= 2f the
vroenoged transgacTtion 1s peing soignt.

(=) o] Y =HCE=FGDr in & merger ar cafsolidationn iz a

[

i
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4]

lirized parznership or strict busiress entity, mergar or
consclidatisn zshall be efr STANE oh Tha latar ot
il The da%te the Department asccapots the articlas

of merger or cengolidazisn for recporZation: oo
{2) The date established under the arzticlas oI
merser orf consolidacion not to exceed 30 gays after the
articles cf merger cr ¢tcasolirdaticon are asccentaed for
recavdaTlion.,
{i+) If the successor in a merger ar censolidatien is a

ferelgr Dusiness entliy or a Ierelign Limited partnefship,
Lthe mergar sy ccnsclidazion shall be eff=sctive on The latsr
of the date speciiied by the law of the jurisdiction where
the suscessoy is organized or ths date the Cepartment
accapts the articles of merder or counsolidation Ifor
recordasicn
(%) A fcreign successor in a mesger or consolidaticn

ghall file fZor recordation with the Department a certificate

£rom the jurisdiction where it iz organized that certifies

the date the articles of metrger oy consolidation were filed.
51‘ur= to file this certificate does not irvalidase The
erzer or consclidation.

{LY{l) Consummation of a rerger o consolidatlon saall
mean that the separate existencse of each limited partnersalp
and kusiness entity tha*t Is a party tc thes articles, excep:
the successoy, ceases to exist.

(2) The limited partnershis intarests or shares
of esach party to the articles oI merger or consolidation
that are to be converted sr exchanged undser the terms of the
articles of merger or consolidaticn shail cease Lo axis

sukbiescot f£g che =ighity of an shiasting linmited martnay ar.an
obracting stecknglder under the Dusiness Corporaiilcns AcCt oF

any comparanie foreign statute.

e
[ 38 ]
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Origina)

Zuiziness Corporations Act with respest T2 zhe righats 2f
cigsantiag limited partiaers or stccknolders; and

{34) The agfrass ¢f the r=agistered azaent o which
tha Deparsment mav meil a ¢opy ¢f any procasg agalnst tThe
giawapliving or naw entity that may P2 sarved ¢n the surviving
o naw entIcy.

ToThE dla
LINMITEZD ZFARTHERS

Ssg, ACL Admigsion of _Imited patrtners Haw,

(a2} A& parssn bacemes a limited pariner on The [star .C. Ccde.
ofi see. $1-33

(Z) The data the cesrtificate of Limizad {1388 supn
carsner-zhin i3 fil=dy or

{23 The date szTated in the racords of the iimized
vartnarshiio as the date that peraocr pacomes & limited
e g 3020
. () Afisr <h= fliling ¢f tie cerfificate of limizted
cavyknarsihlis, 2 parson ray be afdmitisd as z2n additienal
imilrtad nartnar:

(1) By acmuiring a rcarsnarship iaterest dirschiy
fror the limited partnershkip on coxpliance witk the
sartnasship agroahant o2 with fhe cansens of all parimerns;

A el

{Z) By =n assignment of z parinarship intsrest of
& marchar who has the power, undar fTitle ¥II, to grant tThe
asgslygnes The right To Pecome 2 limiced Sarthler upon tie
exarsise ¢f that oowa» and comp-lanc2 with any cenditizns
Limzting the grant or exercise of Thes povwer

Z=2c. ACZ. Vetirng. New,

Subject o section 3C3, the Sarthazship agra2emant may . C. Code,
goamt w9 all or a specifiled gtaup ol “aimited partners tae e e 32
rignt tc vote, on a per capita of cthey baslis, on any (1988 supo.
Favoar.

Secg. 303, Liablility to thtrd gartiss, ew,

(a) ZSxcept as previded In secztion 207 and in 3.0, Code,
supsection (c) of this secgilon, a limited partmer shkall oot e, E1eT10
e liable faor the obliqat‘cns af a Limited pavrznershis (1488 supy.
Lnless he or she is alsc a gereral par:tner or, in addition
ts the exarcise of his or her rignts and powers as a limited
parwner, he or she participates .n the coatrol of the
busirsss, If zhe limited partnar does particibate ih the
control ol Eha Dusrpass, the trimikad gafvoar i 1iable oniy
s putocns Who transact Susiness With The Loamited
parnnership veasonzbly celilevinyg, osasad upon the limited



Lnrellisa uriginal

teer's conduest, that the limited partioer i

Ich

a gene-al

im.ted partaer ideces not “a::::iuauﬂ it Yke
contrsl of the brainess within the mearing of subsacti_on (a]
sf this gecTian by virtue ¢f his or her:

(l) &aczing 2= = centractsasr for or an agant o=
employee of the limited zartnersi'® or of & gernera. parinar,
or sexvinay as apn officer, diractc., or stockholier of a
corporaTs gararal partoarshin:

(2) Conmulting with or advising 3 general partiier
Wwith respegtT 9 any matisr, incouding the business of the
Limosed pav<snarship;

{3) aAcking 2% a s4Yrcety, gusrsntor, or endorser
fer the Limitad partnersaip, Lo guarantee or assume 1 or
more specifig shligaticns of the limited partnershis or to
provids ccllatera. for the limitac par::arahlp;

{4y Ca-l:ng, r=gussiing, ttend:ng, or
cartici=ating at a mesting < tThe partnevs sr the limitsg
caviners:

(5% Winding un a limizted sarsicershin pursushic To

gecElicn . A03:

{B) Taxing any astion reguized or parmitted by
law toc bring or pursue a devivative actiazn irn the right gf
the limited parthiership;

(7] Zerving ot a committee of tha limitad
partnersaip cr the lirised partners;

{2) EZxercizing other pcwers zs5 are stated in the
o "'_._f‘_E"_""""‘l't’.‘; agrs==MmanT; oF

(9) Exercisir:

L

)

any right or power granted oy

=1
-~
-

perm:Tzed to lim;tei pa-tiners under ihis 3 d aot
goesifizally enumerated in this suzsecticn.

[ Frrc . hlrlted par ner wiac Knowilngly permits his or her
nare t2 ke usgsed In the rame £f the limitsd parinership,

axcant under c*rcumatanuus permitzed by section 1€2, szhall
be l:able to creditors who extend credit tc the limited
partrershlp Withoutr actual Kknow.ecge that the limited
Dartrner 1s not a generai parcher.

Sec. 304, Perscn errsnecusly delieving aimself or New,
herself a limited partrner. 0.C. Code,

{a) Except as provided in subsecticn (b) of this sen, 41-334
secticr, a person who maxes a contriputicn to a partrnership (1938 suop.

and srronecusly but in yosod faith beliewvss that he or she
nas become a limited partner in the partrersh.p 1s not a
general partner 1n the partnersnlp anrd is nct bound by i1ts
obligatzons by reascon of max:ing the ccntribution, receiving

digtricutions from the Datrinership, ar ersrsising any “1gh:5
af a generzl sarzTners, if, on assartaining the misTake

[ | :n the czase o2f a perscn wno wishes Tto bte a
limited partner, he or si2 falusAs an arpprepriate certiiicate
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to be executed andg f£ilad to show that he or she 12 rot a
generai partner; or

{2} Ia The cas2s ¢f a persan whe wishes <
withdraw as a partner from the sartnersiip, he or she
executes and files a document with the Daparipant &
that ne ar sne withdraws undery this sectien.

{(b) A person who makes a contributicn under the
circumstances describec¢ ir subsection (a) of this section is
iiabie as a ¢general partner to ary 3rd party who Transacts
business wizth the partaershlip prisr vo the geocurrence cf
githar cof the events describad in suksessien {(ad{ly or
{g){2) of thi=s section:

{1) ZI< that person knew or rsascnably shsuld havs
*rown aitker that no certificate has keer Ziled to show thas
ke or ske 13 not a gereral partner or that the cerzificate
inaccurately refars o him or her as a ¢general partner; cr

{2]) IZ tha 3rd parsy reasonably relied uvon the
Zact that the perscn was 2 genarzal gartaer at the time cf
the transaszion.

3
g
L

-

Bagy 385  EnfSoprmation New,
fz2) Easzsh limited vartner has the right e cbtain from J.C. Code,
the ganseral partners upor. reasoraple demand and at ge¢, L3=333
partrership expensa: (1988 supp.’
() Tryue aad full) infcrmation zsgarding the ataze
of the business and financial cernditisn of the limited
partnership;
(2) A copy of the limited parirership’ s federa.,.
state, and local inceme tax returns Ifeor eacn year; anc
{3) Gther infcrmation regarding the affairs ot
zhe limrited partrnership as is just and reasognakle.
{b} Any limited parzner or group cf limited partners
gwning 10% or mere cf the limitad part.&rship's interests
zkall, upcn written request to the general partaers, have
the right, at the limized partner’'s cor partners' own expensa
and during osrdinary business necurs, to inz=pect the books ara
records of the limited parthership.
TITLE IX New,
D- = Eﬂd\'.‘ .
GENERAL PARTHERS gec. 41-341

_ (1%828 supp.
Sec. 401, Admission of additicnal qenerql partners.

Sxcept as otherwlse provided in writing in the
partnership agreerent, aiter the filing of the certificate
of lim>t=2a partnership, add:tional general partners may be
zdmittad with the consent of all general partnars and a

¥ in fntermst ol limited parTners, datermised on the
Dasis of the sharing ¢f prafrts and losses,



Enrollaed

S=2c, 402, (Ceazing to ke 2 genseral partner
4 parson ceases to ne A general parinmer of a Z:imitad
varbrershipupot THe Socultrence of apy 8f Fhe So.oBW1nE
arsonTs
(1) The persen's withdrawal fronm the limitad
partaersalp as provided 1n (== e s o W A e
{Z} The cerscn's removal as a ganeval sbarTner o
aceardance with the partnershlp agreamens;

{3y Un.ess otherwise provided in writing in the
cartnership agresn=snt or with the conssant cf all partners,
tne perscn's:

(&) Haking an assigament for the Densfit of
0y = s B R et

2% Filing a woluntary Secition in
Danxrapktoy;

{Z) Z2eing adjudged Insclwvent or naviiys
antevad against him or her an crdsr fsr relief 1n any
sarxsapsoy proceeding or any crder ef valiaf in an
Insoivency sroczeding;

{3y Fililing a petiticn or answer seeking fov
Frimzelf gr herself any recrganization, compoeslitlon,
readjustrent; liguidaviocn, @issclution, cor zimilar relief
under aay statute, law, or ragulation;

() Filirg an arnswer cor cthar plaading
admitting or failing to contest The matarial allegsetions cf
a petition filed against aim cr her in any proceeding o

ecrqan_za“iuﬁ COmDOsLiien, Ead"USFTEHu, liguidat_on,

4

Aisscliatian, or sipllar; relief vndasx gny law or regulagion
=3 Seeking, Zgnsenting Zo, or asguleszing

in the ElEECiEtHEnT. of & ftristes oy receivar, or 1n tha
Liguidation 9y the dendtal pEftrner ol atiy stibstantial Sars
cf k2= or her properties:

{d) Unless ctherwise provided in writing in the
partnership agreement or with the conszent of 2ll partners:

(4} The 1Z2lst day of a proceeding seehking

resrganization, compositicn, readiuvstment, liguidazticn,
drsselution, or similar relief under law or regulaticn
against a general partner; or

{B) The expiraLi“n of LZC days from the date
af anpoiatment of a frustees, cecelvesrs, oy liguidater for the
general partner or any substantial part of the general
cartrner's properties withcut his or her agreement, whizt
appointment is not vacated or staved for LZ0 days or, 1£ the
apoointment 1s stayed, for 1IC days after the expiratiocn of
the s5tay curing which period the appolintment 1s net vacated;

(3} In thne case of a general partner who 1s an
irdividual, the individual's Sesth er the indiwvidual's
adiufieaTion Dy 8 eourt gl sSoampazant jumtsgictlionas
inccocmpetent to manage his or ner person or property;

Origiusa
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{8y In the casze of a general par<ner who is
acting as a2 geceral partner by wirtue ¢ being a trustas oFf
8 s#ust, the terminatisn of the truel, out net the
substitution 9f a new trustes;

{7y In =ke casa ¢ a general paritnar that is 2z
separate partnsrshin, the dissecuticn and commencenant oI
winding up cf the s=2parate partaership;

{2y In the case of a general partner thaz Is a
zormsorazlon, thke dissclutica of the corporation cr the
raevocaticon of ics chartTey; or

(9) In the czse of a gansral partpner that is anc
estzte, the districution by tne personal representative of
the estate's entire interest in the npartnership,

Sac. =0 Powess and liabilities. Yeuw,

{al Excsot as orevided in this aczt or in the DLE. Cads,
partnership asreemens, a genaral parthear £ a limited gon. L1=313
sartnaersnio shall hzve the rigats arc powers and 1s sulject (1988 suro.:
Lo The raghtwistions and —faptlitian af a-partnar ia =
partnership without limited partrars.

{E) A general partner's lisbility tc perscns cther
Than nis or her partners or the partnership shall not pe
limited in the nartnerzkip agresemeant

ZTec. 2C4. ucn ributigrs by gensrzl sartrer. Jew,

A general pariner may maxke sontributions To the limitad N.C. Code,
partaers hlp and share in the prefites and lossas ¢f, ard in gec. L1-314
distrimutions Zrom, the Limited partrnership as a general (1938 supp.’
partnar., & general partner alac may make centributispe £
and zhare in the profizs, losses, arcd distributions as a
limitan payiner A person wno .5 botnh a gereral partner and
a limized partner has the rights and powers; and Is sibiecst
¢ the restrictions and liabilities, cf a gereral! par:iner
ard, except as provided in the partnership agreement, shall
have the powers and 15 subiect toc the restrictions of a

Limited parther
tne limited partnership as a limited partner.
405 .

Sec. Veting.

The partnership agream=nt may gran:t o all or cer

identifiable general partners the right tc vcte on a
capita or any ¢ther basis, separately or wi
the limited partners, on any mas%zer.

o
]

v
EINANCE
=.

5CG1. Form of centribution.

to the externt of his or her participation

th any class of

in
_ Mewr,
tain n.C. Coada,
per mec. 451-34%

(1928 supm.

e,
s Codey
sec. 41-351

(1988 sunp.
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The contribuzion of a partasar pAYy be in cash, price:-ty,
servicas randerad, ¢or A promisscory nete or oTthear binsing
ckligation <o cortribute cash cr 2EcDerty or o periorm
services.

Seg, 502, Lianl.ity for centrinution,

(a) Neo promiza by a lirmited partner =g contribute te

the Zmitced ﬂartnerEPLn shiall be enforc=able unless set cut
1 & writing signed by the limited partnar,
{2}{1) E=xcesot as provided in the nar:ﬁerﬁd-f

agreament, a limited partner shall be chligated ts the
limitaed partnership te perform any enfcrceakble pramise zet
forth in the parbﬁevsn_n agreement to centribute cash cr
Froperty or To pericim gservices, even 1% k= or she 1z unabia
to perfovm because of deathk, disabllity, or any other
TE2asS0n

(2) If & limited partner de2s ot mazxe the
regu-rac ¢codntribution ¢ property or servizes, he cr =he
sz’ De ob_igazed at tha opzion ef the -aiteqd pa+bhe""11p
te contribpate cashk equa; to zThat portion sf the value, as
sztated inn the partrnership records reguired <o bDe kent
possuant te sechigr 1058, pf The statad gonzroipuzicn tEazt nas

rnoT Deen made.
(z)(2) The cohligaticr of a limited partner to nake a
coniribution ¢r raturn reney or other property palc or
stributed in wviclation of zhis act may ke compronised conly
uoon compliance w-th The partnersihip agreement or, 1f the
Dartrarship agreasaent does not 8o provide, with the cansanz
BE dad eTsnars:

(2) Any campromiss does not affect tThe rights to
enfcrce the oviginal obligazzon of any cxad:::r of a limited
partnerahip wno egxtends cred:z in reliance on that
okligaticn, after the rartner signs a writing thats raeflects
the chkligation and before the compremise is made,

Sec., 503. Sharing cf profits and leosses.,

The profits and losses of a limited pavtuership szhall
De allocated among the partrers, and among classes of
parzTners, in the manney prov:iced in writing in the
parcnershlp agreement. If the partnership agraement dcoes

nct 30 provide in writing, orofits and losses shal. ke
ellocated on the basis of the wvalue of the zentributions of
ezach partner as stated in the partnership reccrds to be Kept
purzuant to section 105,

Sec. 504 Sharing of disTributions.

Jrgtributiens of cash or pthar agssats of a limited
partnarzapiis shall be allocart=g zmong the partrnelrs, and among
ciasses of partners, in the nmanner provided in writinc in
the partnership agreement. Unless otherwise provided in

L5

NEW.

DiCe Coca,
sEp. «]=331
(1985 supr.
e,

8L E. CQce,
sac. 41=-337%
{1985 supp.
Hew,

D.C. Code.
41-1334
{2948 sup?p.
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WEiTing in the za“tﬁerzh;p agraerant, Zistributisns sasll 2a
mace on the Jasis gl The sfaring < profizng anc Ipases
PITLE VI
DISTRIBITICHS AND WITHORAWAL

Sac. &C1, Interlm distributicns.,

EXcept as erwise zrovicded In thls act, = partaer ray
recaiye dis:r:bu:iﬂhs frorm 2 limited pastrevwehip bafore his
or ner withdrawal and kefszz2 The disselution and winding u4n
ef tha ligpited partnersihip o the =xtert sat forth in the
parinership agresamant.

Sac. 0J2. Withdrawal sf general pactrnaer.

Y genaral partner pay withdraw fror a limized
pErtnersnip at any tise oy igiving wro-itten rictice ta ths
astirar parcnera buz, if the wizhdrawal motice violates zhae
carTh9rship agreement, the limited nar:nersn;; NEy reccver
Zrom the withdrawing ceneral nartnsr danazgas Ior breach of
tie partterxship agresmenst &7d may ofises :ha damages against
ke amaunt oTherwise distriltutable to the wilithdrawing
generzl]l martner.

sec. 623, Withdrawal of limited patrtner.

A limited partrner may withdraw £rom a limitaed
partnersnip at the time o» on the ocsurrence of evants
gpeciiled in Writing in the partnersnhip sgresament;, I the
cartnership agreement deoes ncot gpecify in writing the time
or The gccubrrence of events at which a limited partner may
withdraw or a csfinlte time for the dissclutlion and winding

up 2f the limited partrarahis, a Zimited parIoss
wizhcdraw on net less than & months’
2ach general partner at the general par
becks ¢f the limited partnership.

may

trer's

Sec. B604. Ciatributics upon withdrawal.

Zxcept as otherwise preovided In this secticn, on
withdrawal, other than a withdrawal pursuant to an
assignment by which the assignea -econmes a partner, zaay

i Wwri v Balndll
L WELELEN not a
adoress cn

e

the

withdrawing partner may receive any distributicn to which he
if
not otherwise proviced i1n the partnership agreement, he cr

or che is entitled under the partnership agreemert and,
she 13 antitled
withdrawa:, the
latarast in sihe

withdrawal,

5 recelve, withir a reasonable time
fair va'lue of his or her partnership
limitec partnership as of the date of

Sac. 505. Dissributiss 1o kisd.

<0

after

New,
0.C. Code,
+1=3k1

#

{2983 sunp-

Maw,
D.C. Zode,
gec. L41=-3RC

(1982 supp.

New.

b.2. Code,
21-163
({19828 supp.
Mew,

D.Z. Cade,
sec. 41-36:

(1928 supp.

o,
D.C. {inde,
sec, Al=165%

(1288 supp.



Eprolled

12335 ctherwise
nt, a partner
Snien; shall ez

BNOFLCeE Tl NG S
graraless of Thne natar

ciemand or resaivs Aty
i

LRI [1

limited zartnersiip in any form other

S=g. BOE stasus g= graditar,

Exisnt td the sxze-d Iinited by is=ction EG? or 524, a=z
ke Zire 3 partner hegomes entitled to rezeive a
Ziztribution, the parthner zhall aava Zhe sta;ﬁb ob; omedoss
antitriad b all camedies avsilazsnle Loy ascredizor oF the
zimsted partnenship ssicrespestafe ghe distriDusion:

Seg, BT Limisacicns ern vetart of conmribiuficns,

& oarthsr may moT Pecelys g Teiurn of His gor hex
contribution to a limited sartre-ship To the extant that,
sTbarogivingiaifars Ay fha Tecirn 55 Eio Arinearn
EetrisetEen., all lTisEllizies of e Iitifced sawshieiai-w
cbiyer gian i1abilsfares Lo parshe®s IBTY THé roturd af Lhneir
contrizutiosns, exceed the fair market ralue af The
vartnershin assazts

Sec. 5048 Eiabiol Skae wpon gebuen of copsribasion

(3] = @a Limited pariner has recejwvad the rezurn of
gy partool s or ner ocontributish witague wialation of ohs
partnership agresment 2z this zct, ke or she shall be ligkle
te the limifed partnership for a perdcd of 1 year Zfor tis
arount gf the Tetiltned sontribision, Loac ohld —o the BExtans
necaso PRt Soriadinsiiaes ae L Emariad] i e liabil '
ter sredinarss wno extended cradit te the limiz
dursng ths perfisd the cobboiousion was HGeid B
martnership.

{2y If a limited pastner has received the -eturn of
=y 2Eart.of nis of helb tontribubion:dnwaolation of £he
cartnership agreement or this act, hne or she shall ke liakle
te the Zimited nartnership Zcr a period cf 5 years for the
ameunt of the: concributzon wrongtul Iy Tetarnead.

{z) A limited parcner shall bLe =
return of his or her contribution to The exztent hhat, after
a distributicon to a parther, his cr her zhars of the falr
va_ue of the net assets oI =zhe limited partnership is less
than the wvalue of his or her Total contribiutioson as refliected
in the partnership records required o e kept purasvant ta
section 105, minus all distributions in return of his er her
centribution made pricr to The diszrizdzion.

semen Lo reCelve a

ol

Zec. 731, Nature of parinerzhip interest.

okt

Figiogd

AW,
T ooy
zec. ~1=-31An0

{19858 sump.

Hew,

D.Z2. Coce,
gap, E1-307
(1988 gupys

W,
.2, Code,
sec. &]1=371

{1983 suan.
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A partnershio interest is psrscnal gropesty.

Sez. 702. Assignnert of partrnership ‘ntﬂrﬂEt,

{z) Urnliess otherwlse provided in the partrership
agreerent, a4 partnershio iaterest shall be uas‘ﬂrable = ]
whola or in pars. An assignment of a partnerships intarest
shal. nst dissolve a limited partnership or entitle the
assisnes Lo Deccre a partner or, unless otherwise provided
in the partnership agreement, exercise any rights c a
zartner. fJnless ctherwi=e previdea In the partnershin
agresamant, an assiynment ertitles the assiznea Lo racelve,
to tha =2xtent assigned, only the distribucions to which the

o

as3_Jror

()

rarier s
Ly & ca2rtif
limiced pa
a2r trarsie
cercificax
certificzat
Sec.,
{a)

parTner if

would be e
The partnership agr2erent may provide
ners
g2 af parinership intavast issued
and may alsc provide

ntitled.

interest in a limzt
ieas

rtnersnip

¢ &f any partnersh:

e and maxe Sther pr

L 3-

703. Right of ass

&n assignes of
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....E extent ":.15'.
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£
subtect to
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Mave,
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A7l assico

who becomes a
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the restr

limi
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D=come a

iectionms an
Ander the partnersnip agreement and this act.
tad partner sha

ed Dart

D atarast
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o —

may
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beccme a

tﬂ? rgne
cxghil b

r
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a with autherity described
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nip may
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1A

liT:%ed Dartnsr sha”~
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t1a3 of a
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<l De 1

=Ea* a
be evidenced
oy
“he assignmenc
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raspact tc ths

the

-y
e

t¢c become limited partiner.
NG
linizte

luding

the

=5 a««‘: 15
iiritced
An
abpie far

The ocligaticns of his or her assianor £s make and return
contribeticns as provided in this acs.

ot be epl

“hat
agreament.

igated for liabilit:es
azslgree at the time he ar sne g#uﬂre a ;iﬂited paArtner ani
zould net be ascertainec
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If an assignee cf a
becomes a limited par
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Enrolled original

individual to b2 ircorpetent Te manage his or [i2r perscn or
proparty, the pariner s personal reapresentative, guardiar,
sansaryvasar, or other legal represerntativye sasil
automatizally kecome a limited partner:

(2) If & gensral parzIner is a corporaticn,
estate, trust, partiuershlp, or other antity and is dissclved
o1 terminatad, its lsgal representative or successcor shacos
autematically Deceome a .imited partrer; and

{3) If a gereral partner csasss To De & general

cartner under sectiorn &22(3) or peraits an act spacified in
sacticn 402(=), That parcner shail automaticaily become a
—omitad partner:

ib) TUnless otherwlse provided in the partnarzhip
agraeanent, tThe zllccasle share of the profits, _osses, and
distributicns cof a genera. partner who becomes a limited
partner uvnder this sa2:%ion 12 the zama az i was srior to
zhe event speczf-ad 1w sukszeczion (z) =2 this =section

Sac. ?O“ Eighits of creditocr New,

On appilyzarian to 8 ocourt of sumnetahr Jurisdistion by BC. COGT,
any fudgmentocresditeor of A parthiey. oo QourT ray cnarge whe sepc. L1-377
pa:tnﬂha“-p interest cf the partner with sayment of the {14988 guon.
unsatigfled amcunt of juddgmeant with interest. To the extenz
g0 charged, the judsment creditor shall mave only the righss
=f an assignze of tThe pnrtne:an P iaterest. Thiszs act shall
noT ceprive any partner ©f the benefit cof any exerntion laws

cplicable to fils cr her partnersiais lntezest.
TsoME Xl

DISS0OLUTICH

Sec. 301. Events of dissolution: Hew,

A lim:ted partnarship is dissoived =zrd its affairs e et T 8
shall be wound up en the st o cccur of any of the sec, 41-181
following: {1588 sup>.

{1} The date specified ir zThe certifizate of
limitaed partnership or on the occuryrenss of events specified
o writning in the partnership aqreﬂve“t-
- i o ] 1ar =1 - .
= i
{2) Ucnsent 1o fissc.dzicn by 211 partners
{3) An event of withdrawal af a ¢enaral partner

unless:

{A) At the time there 1s at least 1 other
general partner and the busiress i3 ccontinued by a remain:ing
general gcartner under a rlq.- to 4o so sTtated in writing in

Lae par:.nershlp agresemnent; or
fB)y If, wizhin 90 cavs a¥f-ar tha date a
ganersl parTnsar ceases o b2 a ganera’ partner, all partnars

sonsent %o ccnfinue the bus:iness of the limited partnersnip

ad



Enrolled original

and to the appcintment c¢£f, efiactive as cf that daza, 1 or
more additicnal gonaral partners Lf nacessary ov ZSesizsd; os
{4) The encry of a dacree of judicial dissciuticn
under secziarn 8C2.
S=c, 202. rdicial Eisseclutien.
On sppaication by of for a pariner, the SUpEr-o Coutt
¢f tha District of Columbia Ay decree dissoluticn of a

Linized nartnarsnip whenever 1t Iis noct reasonably
practleabkle o carpy on the business [N conplomity wWitn the
Dartnersaip agreemens.

ez, B03 Wrngdirg b

Ualess othaerwlse provided in the partnershir agreerent,
the ganeral osrthers wWno have Dot wrongfully disscived a
Limized pa:t:arsh_m or, iI nene, the limited partoesrs, may
wind up the limited PEIEHEEEhlpla affglro. Tha Saperioe
Courkt ¢ the District o Cel;mbli. CN cause sNoWh, may wind
up The limited pa-snershlp s affairs op appolcation ¢of any
Tartner cr s3signes.

Sec. BD=. Distribution of asssts.
Uoen the windipg up ¢f a liwited partnership, the
asse4s chall Da dignes bu'ﬂa

(2 Tb reditors, insluding pavIners who ars
craditers, toc th -xten, DE_ulttﬁd Dy .aw, i satisiactTion
of l1zsbiiities for distributiotiz TS parzDhers uyndar secuipn
&2 or s=azstlicn als;

{2} Unless otherwise provided 1a the rartaership
agreeme e pa tners angd Iorrer pariners in satisfacTion
of ‘1&“ l.-;ea for distyibuTions: UAnder Ss<Tion &30 ot

segtlicn 504; and

(3) Unless cotherwlse provided in the partnership
agreement, to pariners, first, for the return of their
contributlons and, second, respecting their partneyship

= o

interests, in the proporsions in which tha parktars share in

aistributiens.
TITLE IX
FOREIGN LIMITEZ PARTHERSHIZS
Sec. 90Q0]1. Law governing Ioreign limited partnersnips.

(a) Subject to tizle IV of the Jistrict of Columbia
Self-Coavernment and Governmental Rsorg ul:ﬂt‘ﬂn Aot

appreved DJecember 24, 1973 (87 Szat. 777; D.C. Code, sac,
i=221 gt s2ag.), and subsecticn {b) 2£ th:ys Ee:tion:

{1} SChe laws of <he 3tate gor country uader wkigh
a foreign Limited martnarship is organized govern i4s

24

Hew,
N.G. oode,

gap, 4l=38-
{T38S

SUpPY.

Hew,

Pl e Cc.\de,
sec. 21=-191
(1988 =supp.
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atiocn and iaternal afizirs

grganiz angd the Ziakilisy ef its
limized parshers; and

(2) & foreign limited partrsrsalp may ncss be
gapnied reyratratiosn by reason 2f zny difference batwesn
chose laws ard the laws of the District.

{n} A Zcreigh linizec parimershlp oay oot do any
baginess in the Dissrict <hat thie laws of the District

rohibit a demestic limitad partnershly Ztom doing,

Sec., T02. <Certifizate cof authority.

{a} Before doling zny interscate, intrastate, Cr
farelon DusEinass in The District, a foreidrn l-mited
partrarship shaii cbmainom cartiiitdve of althorizy Srom thus
Dapartment, In orger c-o okialn 3 cerzificate gf zuthority,
a foreign lirited parinership saa’l submit to the DeparThent

 dpplication ol the foraeign linxited partnarshap Zcr &

cevtrfrcata of autherity, =xecutad Dy a ganeral partner,

“he apolicatisn shall be exesuzed oy a genaral paErtner in
acnorasnce w::tx and the execyuzion shall cocrnazTizuze an
affivsaticrn unc=r, sectigns 221 threugh ZTI. The
applicatien shal: sat fc

The

Loy
{--_j r.ame oL
=1

aralgn limited parthnership
and, Zf differeat, zhe o = ownl

ch it proposag to.do

busitess in the Distriso:

(2) The ﬂta:e or gountcy undar wheose lawz it was
formad, the date nf its farmaticn, and a statemart frem a
genaral gartnsr that, as of tThae date ¢f filing, che faoreich
limised gartnership validly euists as 2 Iimited partnarshin
urger tie laws of the Jur-s@icsisr of its orgelilivatichn;

(3) “he nmame apd address of 1Ts regizazered azent
in tha Digtrict ang writtan perwiasisn that the registerad
agent has agreed to be itz registerec zgont:

(¢) A statement that zhe Bepa::nant ls - appointsd
the “ng“terﬁd agant of the Zoreign limited partnership if
ho reglistered agzent has been aspocinted under secTion
202({a)(2), Lf the reg:-stered agent's authority hLas besen
revosed, obr Lf the reglatered az=nt sannot be found or
gerved through the exercise of seaszscnakle diligencae:

(5) The address of the cffice ragquirsed to he
maintaired in the state ar counztrsy cf 1ts orgarization by
she laws of that jurisdicc-oon ¢, 1f not

principal office of the foreign Limited partnership;
{5} The name and busincss addrezs of each general

{7) The address of The 5ffice at whichk 18 Reopt a
-12t o2f the nam=s ancé addrasses cf tae l:mited partaners and
their :aﬂlti+ contriputicng, togerher with an a2ifirmation
thst thke forsign laimised pagunmeranip shall zZaasp thosa
racerds until the foreizn limited partnership's reglstration
it the District 135 cancelled: and

rd
n

(1988 supn.
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(8 The date cn wed
oartnershis Ziest did, or i Zha
RER . il o v

(k) The applicaticn for a certificzte of authoznixT:
snall be acsomparisd py a certiflicate ¢f good standing from
tha jurizdiction under which “he Zoreicn Lipited parTnarszhip
was or¥ganized,

Zec. 933, Issuance of certificate 2f auzhority. Yew,

ZZ the Depasrtmwent finds —hat an azplicaticn fcr a Z.L. Cade,
sav=sficise of sathority rest: the reouiramenrts of this act s@i. =_—3%0
and 3ll reguired f{=es have L=ern paid, tThe Departmenc shall: (L4838 =muon,

{.) Zndorse cn =ke application the date oI its
asceptance Sor rescrdation;

(2] Regsové the documant, znd

(2) Issue a cerzifizate oI aytheorlty T3 Zo
ousinass i che Districs

S=z, BOL Mame . New,

{z) A Zgraign Zinmited snactnarshly m=y edbitaln a 2.C. Coce,
certifigate of austhoricy from whe Dspartoearnt uogar ary name, sec, Li=T94
whether or nog it i3 £h2 name under whisch 1% dces “Lclnems 1588 =mupn
inn itz =tate c¢Z croanization, that iacludes the words
"limitsc¢ partnership" or the abbrev:zation "L.P." and that
child Be pecigtared By g dapecoric LimlTag ssabtnapakbos

(%) A Zereigr limited partnersnip may obtain a
cars.izcata of authority frowr The Cepartment under a name
snhar <Ran iTs legzl name iLf 1tz la3yal name ls aireacy
»agisrcérad Y2th T2 Deparimenc by arsther enflity THEL L8
daing Dusiness o The Districo.

Sec. 2C5. Changas and amencments.
If any stactement in the =prlication for .a certificate
cI authority of 2 feoreign Lim:ted parttersnld was falise when

New ,
D.C, Tnde,
serc. 41-293

made or any :"cts daescribed have chaaged, making the {1988 supn.
application naccurate In any matsrial respect, the Ioreign

Limited part ﬂersnlp sha:. prompt_y frle with tne Departmant

a certificate, executed by 5 generzl Taroner, correcting the

szatement. The provigicns ¢£ section 207 are applicaple <o

faraelen limited partnershiips as i They wera domestic

limized partnerships.

Sec. 906. Cancellation of certificate of authority. Naw,

A foreign limitec partnership may cancel its D.C. Code,
sevsificate of authority by Zilinrg with the Deparstment a cen. LI~ 08
certilicate of witharawa. exscuted by a gepneral partner. A (1988 supn.
czrtizizace of withdraw:=l deoes ngt termizate the authaority
zI tna LDepartment ©o &ccept =arvice 32 procass on ta=
fovajign limised partrership Wishl regoast To causes of action
arising out of deirg business inp <he District.



Sec. Ta7. CIing DUusiness without 3 cergificats of Ve,
authoriTy Do teda
fEy ITfna Ehsmacaey amieall SertHaretiom Sy e
Sons. ARV LIRSSy Ao EYaTate; e Toresdh (1539 gino
LisTrzes wifnalls Somplysig With-tHe redfli- ranm '
o1 EhYoligh sl e¥iherthe: Sord ik i lted
any person lainitgiunder the Ihbelen e
mEyematETalnie SudiESEY Ho ooarE of 5T
foreign limited partnersiip cor the ce ol
Eos=dgy lindssd gargassshiphalibws £o =t
oy Slad
{2) The foreign _imited partnership or a foreigrn
limited partnership successot T the forsigrn limited
partnershilp nas cofblied wizh The requirensnss of Tils aci;
o
(217 The Icreign limited partrersialn and zarny
foroidr Tindsed bertnsrslif svelassol 24 the Torelgn Tdimited
partnerzhip are na longer deolng InTrastate, inTerstanes, ov
Sxpparar bypsiaecs inodhe/ i strics
(k3 Tne Zzilurs of 3 Zoreizn oartnership oo
magTidrany 14 daiTdetere sha T DAt sir the walidity of
any caontrict or act of Thie Zarsign itsd partner=znip or
mrevent the Ioreign limited oartne o EEom detending any
AT, SR, SrimroeBedinrrtT A o baasrmaiias il P B et s
i) A Limited partnar of & fope!l IiT ] ershlip
shall not o2 liakle as a general par
limzrted partnarship solaly By raazson 'z
naving done Dusiness 1n the District Withoult a
s O o= o = R L B o i 8 ot
(2 Seforedgnolimited parsnewsiie Dy delngabuasiasss
1 The Distroicon without obitzining 2 cert:fizate of
authority, aprolats the Department as 1ts agent for service
of process Wit respect To causes oI agtion arising cut of
doing busipess in the District.
i e,
Zec, 308. Doing busiress, DD gl
{a) In addition to any cther activities that =may roaz S Al—noe
constitute dolng business in the Districs, for the purcoses LEORE SR
of this act, a foreign limited partnership shall not oe ' o
conslidersed to be doing business in the Tistrict by
fly Maintaining, defending, or settling an
action, suit, claim, dispute, or adrmainistrative or

arbitration proceeding;

i2) Holding meetings cf 1tz pa
cut other activities that concern 1:ts int

(3} Maintainiling bank acoccounts;

() Celiostine dalfse suied fe g
sScuTUY Lot Lha dobls: or

(5 aApnolinting an asent Ior th
DUSLOeSS oY To o transacted 10 ke Dist

$.0

2

Egrolled Urigimal

ers or sarrying
azfajirs:

t or taxing
o golicitaTtion of
rict or for zhe



Enrclled original

sale of personal property tc the Unitad States withln tie
Di3zrist utzless a ccrtract for sale ig accepted oy the
geiler within the Listrict or property is delivered fton
stock of the seller within the Digtrict for use witnin the
Biscrich,

(k] No foreigr lirited partnewshlip whose scla bugsinessg

ctivity in the District 1ls receiving iacome Zf20m .oans
sesured by real estate and who does ot gaiatsina any ¢Ifis
ageant, rapresenctactive, sr erployeas fcor the purpose of

1

maxing, mantaining, or liguidatIng these invesTtmentsE in Tha
Elszr cT shall be required to c¢dtain s sertiiicate of
authority. Any f*relgn iimited partnerchip szall be deamed

L9 have waived any immunity cto service of precess and suic
in the gourss of the District, shall aspeoint 244 salntain in
th= Di=strict an ageat for service of prozess, and shall
ragiater with <the Cepartmeant the addr=ssz of izs priacioal

me a 2l addgress of 1°s agent for service =f
strict inciuding any chsnges 1ia shese

sfrice and the o=

srecaess in the T2

(=) Tn additien to 3any other activities that may
soristituta dolins pu=iness 3ip the Dlatrict, IZor the Durpozes
of this act, aany fcreign limited partnership That owns
lncomre-preducing real or targible persgnal prceperty ik the
oletridt, other than property axerpied by suksesctign (2] of
this secticn, shall b2 considerasd %o pDe Hdeoing Dusiness in
the: Sistrich.

Sec. 2909. Assert to laws of the Districk.

By doitng busidess in she District, o fZotefign limszed
partnership assents to the _aws of the Tistrict.

Sac, 210, Zemrliance with Eitle 15 not ¢ons=snt t2
suitT.

With Tespect to any cause of action on which a fcreiagn
inites partnership weuld neot stharwise ke subiect to suit
in The District, compliznce with sactizns 9C1 through 905
ghall ot

(1) Of izself render a Soreigr linmited
partnership subject to suit in the Giatrict; and
(2) Be considered as cconsent oy it to ke susd in

the District,
TITLE X.

DERIVATIVE AZTIONS

Seg, 1001. BRight =f ackisn

- _ikilted Darsser may tring a Serivative action te
eniorce a right of a limited partinership to recover a
juidgment in 1ts favor 1f general partners with authority %o

New,

D.C. Lode,
gec. 41-713G
(1986 su-p.)
Neu,

D.C. Jode,
sor. Hl=39G,
(1932 sunn.)

New,
D.C. Tude,
sec, «.,=193,

(1988 supn.’



H5 so have refused To EBring the agtion or if an effort <o
sause those general partrers to bring :he Actiorn I3 nct
-1EZ=1y T2 succesecd. The derivative action may not ke
maintained if 1T appears thalt the p_aintiff deces not £zairly
and adaguate >y represent the interests of the limited
oartnars irn - erforsing the r»ights of The parsnarshs

Sec. 1C02. Zroper p_aintiff. e

In a darivative action, the plainTiff: A fde

(1) 3hall be a partrer at the =ime of irging acsia: SEk oy W,
ey (1925 supp

(2) 5Shall have Heen a partner at the time 2f the
vransaction of which he or she cempliains or shall have had
hiz cr her status a3 a partrer develve on aim or her oy
cparaticr of law or pursuant =o the terms of the partrersihip
agraarant £rom a person WAs was a partner at the time sf thae
—¥ENRRCLLIOn.

Sac., 1003. 2Pieading. Few,

Ia 2 derivazive action, the complaint shall sat forth D= Leas
Witk particulayssy tha attemdts, 1f any, of tha plaistis® o4 ses. al=335.
secu®a 1nitiation of the action the plaintiif dasires by a (LIRS supo.)
genaral partner or the reascns for not making the at-emnts,

Sec. 1204, Experses. New,

I£.a Qer1v=t="n aczion is successful, in who.e or in 5-C. Zoce,
party e If YEaing is received by the plaﬁn-::: as 3 sec. 41-339,
result of a udgment, compremise, or sectTlemen= cof an ac=ion (1985 sup>.
or slaim, the court may award the p.aintiff reascnacle
axpenses, Lnc. _uding reazconablse atterrey’'s fess, and shall
eirect tae v.alintiff to remit %o the limitaed partrer=L:ip the
remainder of those procsecs received by him or her.

TITLE XKI.
MISCELLANIOUS

Sec, 1101. Construct;sﬁ and application. New,

This act shall ke applied and construed sc as to D.C. Code,
affectuate its general purpose I maxke uaiform Law wizh sec. 41=369
respect to the subject of This act among all ‘urisdictisns (1983 supp.
apaczing 1it.

Sec, 1102. Rules; fessz; notice. ! New,

(a) The Mayor shall, pursuant %o title I of the D.O. Cede,

istrict of Columbia Administrative Procedure Acst, appraoved sec. 41-399
Cexeper 21, 1968 t82 Stat. 1204; D.C. Csds, sec. 1-1501 et (7988 supp.
523.}), 13342 ruia2s to implement tThe previsions Thls act.

{»)
:mplementaticn of this act.
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The Department shall set fses as nece

Lorolled Original
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ry for the



Enrolled Orizinal

(c) The Department shall cause nctice of the
affectiveness cof this act toc be published in a daily
newspaper circulated generally in the District within 1C
Zays of the effective date of this act.

Sec. 11G3. Penalties.

Civil fines, penalties, and fees may be imposed for any
infraction of the provisicns of this act, pursuant to titles
I-I11 of the Department cf Ccnsumer and Regulatory Affairs
Civil Infractions act of 1985, effective Octoker 5, 1985
(D.C. Law €-42; D.C. Code, sec. 6-2701 et seg.) ("Ciwvil
Infractions Act"). Adjudicaticn of any infraction shall be
sursuant to titles I-III of the Civil Infractions Act.

Sec. 1104. Action by Corzoration Counsel.
The Corporaticn Counsel may bring an action on behalf
of the District far wvioclaticons of any gprovisicn of this act.

Sec,. 1105, Repealer.
"he Unifcrm Limited Partnership Act is repealed.

Sec, 1106. Transition.

{a) All limited partnerships formed on or after the
effective date of this act shall be governed by the
grovisions of this act.

{b) Lxcspt as otherwise provided in this section, all
existing limited partnerships that have been formed under
the provisicns of che Uniform Limicted Partnership Act shall,
sn and after the effective date of this act, be governed by
the provisions of this act. Any existing limited
partnership shall nct be required to add the term "limited
cartnershipz" or the abbreviation "L.P." to its ctresent name.

{c) Each existing limited partnership formed under the
Uniform Zimited Partnership Act may, but shall not Ce
ragulred to, maxke any amendments to its existing certificaze
af limited partnership on file with the Department to
cocnform to this act, provided that:

(L) If an existing limited partnership does not
£i1le an amended certificate cf limited partnership
designating a registered agent as prcvided Lln section 104,
service of process may be made upon any general partner or
ugen the Department;

(2) If the principal place of business of an
existing limited partnership is in the District, that
principal place of business shall be deerned the principal
office of the limited partnership pursuant to section 104;
and

{3) If the principal place of business of any
existing limited partnership is not in the District, the
exlsting limited partnership shall be regquired to file an

30

now.,
J. 0. Coda,
SEC. 4_—39Y.

{1088 supn.

Fepeg =4,
Chaptas o

of title "2
(1935 sunn.



Enrolledé Original

Emen dwent i ITs eXisiing cetsivicate gf lirx-teg pgartsenalisn
designating DETNCINE] SIiride Im fhe Bilstricl

fd) Unrless agreesd otherwlss by the parin
zppliczable previsicns of the Uniform LDimited 2 e - (v
goyeching aligeation o groiits and lc:sas oo Vit ol s o
& witndrawing Darbne" snE: coaTeibotieps e aesstis Sibiag ol
Wwindicg up of limited partrnersaips shall govera limiz=d
pertnershiops -crﬁad gricr to the effective date of ifhis act.

f&) The reneal of TRe Uniscim Lig-iad Partrheryzhiis st
By +this zact shzll neot impais, er ghtherwise affect, <he
crganizatien er the cantznued sxistence aof a limized
EofEmarsiin.axiating . an the-afTdetive Jate 0f Ehisvacks The
vepeal 28 Lhe Unileorm Zimited Pars rﬁ*shlp Lot Oy thide ags
zhall not Impair any corntract oxr affesct any right zccrued
before the =ifectivs daze of this aczo.

({£) FEcreign _:mited partnherships shall kave £0 days
e sHeeifactive date of thisiarT He Eoepay wiithioohe
proviszsiosas of titlsa TX,

e, Effective daze

Tnis act shall <aks effsct affer & 30-4ay perisd of
Conzreszicnal reyview f£oilowing apnroval by The Hayse for in
the event ¢f£ veto by the Mayar, astion by the Council of tha
JistroieT = Columbia So overvide zThe wazo) az provided in
sactraon-6EZ2 o) {1Y of the D‘a,¢lct of Columbia
Se I-Coveroment and Gaovernmant Reorganization aAct,
apcproved Dacamder 24, 1973 LET ﬁtat 2R B E, Sorgke, SSEs
TEEFELSR TR |

t

Chailrman
uncil of

i?or
District o

APPROVED:

{Coiumbia
fJctober lg, 19R87
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COUNCIL OF THE DISTRICT OF COLUMBI[A
Council Period Seven
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