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HISTORY

i from the Uniform Partnership Act. Chapter, as rewsed conforme with the uniform
fcept in numbering and lettering of sections and stbdivisions of - sections, ‘Such
ring and lettering was changed to conform with ‘the’ niethod ‘adopted in this Code.
1 relating to the effective date of the Act and sectmn repeahng pnor law have been

i

rt title. Section'1 of ehapter 25 Title IT, of the 1921 G‘odes (Section 1 of the Uniform

rship Act) provided that the Act might be cited as the-“Uniform Partnership Act”. -

408

e e

Ch. 1 ;PARTNERSHIP T ee

CROSS REFERENCES,

TItrlkdrlnsnuetratlon of partnersh1p prOperty followmg death of partner, see eeetlon 271 et eeq of
e

Reglstrauon of trade names, ‘See’ seetlon 1201 8t seq. of TltIe 11

Subchapter Ir Preltmmary Promswns

. ANNOTATIONS L
Clted Glted in Llanoe v Dav1s Beaeh Co . CVI 1991 26 VI 36'7

§ L Deﬁmtmn of terms L

_In this chapter—-” B B S '
“bankrupt” includes. bankrupt under the Federal Bankruptcy A.ct or
insolvent under. any:state or other insolvent, act; : T
-“business? includes; -every. trade, oceupetlon OF professmn, S :
* “conveyance” includes every ass1gnment lease, mortgage or eneum—
brance, e '
“court” meludes every court and Judge havmg Jurxsdmtlon in the case,
“person” includes lndmduals, partnershlps corporatzons, and -other
assomatlons, and :

real property” ineludes land and eny mterest or estate in land

§ PR Interpretatlon of lmowledge and notlce

Ty A person has “knowledge” of a fact w1th1n ‘the meanmg of thls
¢chapter not only when he Nas actual knowledge theréof, but also when he
has knowledge of such other facts as in the circumstances shows bad, faith.

. ({B)A- person-has “notice” of-a fact within the nieaning of: thIs chapter
when the person who claims the benefit of the notace— -

" (1) "states the faet to" such. -persom, or; . | o L

(2) delivers through the mail, -or by other means of commumcatlon, a
written statement of the fact.to such ‘person. or 10 3 proper person at his
place of busmess or remdence , R D

o ‘:.-‘/.)

§ 3 Rules of constructlon . J

~~(a) The rile that statutes in - derogatxon of the eommon iaW are to be
stnctly construed shall have no application: of this chapter

“{b) The law of estoppel shall apply under this chapter

. (¢).The law- of- -agency shall apply under- this.chapter, ..

- +(d). This chapter:shall:be so- interpreted-and: eenstrued ‘a8 to eﬂect 1ts
%eneral purpose to make umform the law of those Jurlsdwtrons Whlch enact
i

(@) ‘Thig chapter shall Tigt’ be construedeo ag to lmpalr the obhgahonspf

any- eontraet existing when this chapter.goes into effect, Jor toaffeetany

e
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:tion or proceedlngs begun or nght accrued before th1s chapter takes
Tect.-

4. Rules for cases not prowded for

In any case not provxded for in this chapter the ruIes of law and equlty,
cluding the law merchant, shall govern. -

- Subchupter I Nature of Pwrtnershtp
21, Partnershlp defined :

(a) A partnership is an association of two or more persons to carry on)
y-owners a business for profit. :
Tb) But any-association formed under any. other statute of t}us terntory,

» any statute adopted by authority, other than the authorzty of ‘this
rrltory is not & partnership under this chapter, unless such association
ould have been a partnership in this territory prior to the adoption of this
1apter; but this chapter shall apply to limited partnerships éxcept insofar
s chapter 3 of this title or another statute relatmg to such partnershxps are
cons1stent herew1th : ,

AN NOTATIONS

1. Generally. Under Vugm Islands Uniform Partnershlp Acta partner i not’ regarded as
entity separate and apart from its members. Wrgm Islands Temtonal Bd of ReaItors Y.
heatley, D.C.VI. 1968, 6 VI. 185.
Under this section a partnershlp defined as an association of two or more persons to carry
as CO-DWIDers a business for profit; this was the concept at common Iaw and the Uniform
rinership Act has not changed it in those states and territories which Tollow the common
% Virgin Islands Territorial Bd. of Realtors v. Wheatley, D.C, V1, 1068, 6 V1. 185 :
Apartnership is wholly-different from 4 corporation, for a corporation’is & legal entity which
elf does business through its officers, employees and agents, whereas ‘a partnership is
nply an association for convenience of two or more individuals, the partners, who themselves
nduet the business either individually and personally or through emp]oyees and agents.
rgin Islands Territorial Bd. of Realtors v. Wheatley, D.C:VI. 1968, 6 VL. 185,

Cited.: -Cited in Lmdqmst v. Xerox Corp ., D CVL 1983 20 VI 227,571 F Supp 470

22. Rules for determining the existence of a partnershlp

In determining whether a partnership exists, these rules shall apply—

- (1) except-as provided by section 48 of this title, persons Who are not
wtners as to each othér are not partners'as to third persons; -

(2) joint tenaney; tenancy in common, tenancy by the entireties, joint
‘operty, common property, or part ownership does not of itself establish a
¥tnership, whether:such co-owners do or do not share any proﬁts made

-the use of the property; - e

(3) the sharing of gross returns does not of 1tse1f estabhsh a partner—
ip;whether or not the persons sharing them have a joint or common rlght
‘interest in-any property:from which the returns are derived; and;’
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(prima facie evidence-that he is-a partner in-the.business; S5l tio- such

'§ 23 P""-r_.'ners

a contrary mtent appears

. authorlty to— -

~ (4) the receipt by a. person: of -a'share-of:-the profits.of-a- usitiess i

inference shall be drawn if such profits were; recewed m payment—
~(A) as.a debt by installments or otherwise; - :
 B) as wages.of an employee or rent to'a 1andlord - i
=(C) 88 an annmty to a mdow or. representatlve of a. deceased
partner, e
(D) as mterest ona loan though the amount of payment vary w1th
the profits of the business; or :
- (E)-agthe'consideration for the saleof the good-mll of 2 busmess or
other property by mstaihnents or otherunse SRS

t property : Y '
(@) All property. ongmally bronght Jnto the partnershlp stock or. subse—

. quently acquired by purchase or otherWlse, on account of the partnershlp,

is partnershlp property. .

" (b) Utiless. the contrary. mtentlon appears, property acqmred w1th
partnershlp funds is partnership property

ty may be acqmred in the partnersh1p name
T1t1e 50, acqmred can be conve B partnershlp name. .

' ( i partnershlp name, though
X '_ ire estate of the’ grantor unless

' Subchaptefr III Relatcons of Pwrtners to Perso'ns Deulmg Wzth tke
. Partnershtp e

'§ a Partner agent of pa.rtnershlp as'to partnershlp busmess o

{a) Every partner is an agent of the partners}up for the purpose of 1ts
business, and. the act. of every partner, including, the executlon in “the
partnership name of any instrument, for. apparently carrymg on in ‘the
usual way. the business of the partnershlp of Whl('.h he is a member blnds
'the partnershlp, unless the partner.so acting has in fact no authonty to.act
for the partnershlp, in the partxcu]ar matter, and the. person with whom. he
is deahng has knowledge of the fact that he has no such authority. .

(b) An act of a partner which is not apparently for the carrying on of the
busmess of the partnerslnp in the usual way does not bind- the partnershlp
unless authorized by the other partners.” - -

* () Unless authorized by the other partners or, unless they have aban
doned the busmess, ‘One~or more” but less than alI the partners have o .

L) asmgn the partnershlp property in trust fo

' ass1gnee 8 promlse to. pay the debts-of:the, partnership, gt
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(2) dispose of the godd-will-of the' busmess S ' '
(3) do any other act which would make it nnposmble to carry on the
nary busingss of the partnership; o
(4) confess a judgment; or, - '

(5) submit a partnersh1p claim or hablhty to arbltratmn or reference :
):No act of a partner in contravent:xon of a restriction on his authorlty
l bmd the partners}up to persons havmg knowledge of the restrlctlon

2. Conveyance of real property of the partnerslup . :
)} Where title to real property is in the. partnershlp name, any partner

- convey title to such-property by a conveyance executed: in, the
nership name; but the partnership may recover such property unless‘

partner’s act binds the partnership under the ] prowslons of subsection
f section 41 of this title, or unless such property has been conveyed by
rrantee or a person claiming through such grantee toa holder for value
out knowledge that the partner, in mak:ng the conveyance, has
eded.his authority, '

) Where title to real property is'in the name- of the partnerslup, a
eyance executed by a partner, i his own naime, passes the equitable

rest of the partnersh1p, provided the act is one within the: authorlty of -

sartner under the provisions of subsection (a) of section 41 of this title.

) Where title to real propeity is in the name of one or'niore but not: all
Jartners, and the record does not disclose the right of the partnership,
partners in whose naime. the title- stands may convey title to such
ierty, but the partnership may-recover such property if the partners”

loes not bind the partnership under the. prov1s1ons of: subsectaon (a) of
on 41 of this title, unless the. purchaser or lus as31gnee is a holder for
¢, without knowledge ' :

) Where the title to real property is in the name’ of one Or more or all

Jartners, or in a third person in trust for the partnershlp, 2 conveyance
uted by 2 partner in the partnershlp name, or in hls OWI name, passes
*qultable interest of the partnershlp, prowded the'a
ority of the partner under the prowsmns of subsectlon (a) of sectlon 41
iis title.

y Where the titlé to real property is in the names of all the partners a.
eyance executed by all the partners passes all the}r nghts m such i

'erty; . e s
3 Partnershlp bound by adm:ss:on of Partner R S et

1 adm1ss1on or representation made by any partner concermng part— _
hip affairs. within' the scope. of ‘his authority as conferred by thls :

ter is evidence against the partnership.:
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§ ~-44. Partnership charged with knowledge ‘of or notice to partner

" Notice to any partner of any matter relatmg to- partnerslnp affairs, and
the knowledge of the partner aeting in the particular matter; acquired while
a partner or-thén present-to-his mind; and ‘the knowledge of any other
parthierr who' reasonably -eould and should’ have communicated it to the
actmg partney; operate as notice to or kriowledge of the partnershlp, except
in'the case of a fraud on the partnersh1p comnutted by or Wlth the consent
ofthatpartner .

§ 45 Partnershlp bound by partner’ S wrongful act

Where, by any wrongﬁ;l aet,or omiggion, of .any. partner actmg in the
ordmary course of the business of the partnership, or with the authonty of
his co-partners, loss or injury is caused to any person, not. being a partner
in. the partnership, or any penalty is incurred, the partnership is liable

therefor to. the same extent as the partner so acting or omitting to. act, . ;

§ 48 Partnershlp bound by paﬁner’s breach of trust

-The partnership is bound to make good the loss— ‘ '
(1) where one partner acting within the scope of his apparent author-

ity receives money or property of a third person and misapplies it; and
~ (2) where the partnership in the course of its business receives money
or property of a third person and ‘the money or property so rece1ved is

rmsapphed by any partner while 1t is rn the custody of the partnershlp

'§ 47, Nature of. partner’s llabﬂlty

AlL partners are liable— -
(1) jointly and severally for everythmg chargeable to the partnershlp

_under sections. 45.and 46.of thig title; and

(2)_jointly for all other debts and obhgatlons of the partnersh1p, but
any partner may enter mto a separate obhgat:lon to perform a partnersh.lp
contract.

AN, NOTATI ON ]

" Cited. Cited i in Bardlays Business Credit, Ine. % Four Winds P Plaza Pa.rtnershxp, D.CVL
1996, 35V, —. N | _ |

§ 48 Partner hy estoppel

- (@) When a: person; by words: spoken or: wrltten or'by conduct, repre-
sents himself, or consents to another representing him to any. one, as a -

“partner-in-an existing: partnership-or-with one or more persons tot:actual

partners he i liable: to" any-sucki person to whom such: ‘representation has
been ‘made, who has, on the faith of such representation; given eredit to the

- agtual or apparent partnershrp, and if he has made such representatxon or

g
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nsented to its being made in & public manner he is liable to such person,
1ether the representation has-or has not been made or communicated. to
ch person so giving eredit by or w1th the knowledge .of the. apparent
u'tner malnng the representatlon or consentmg to its being made. - .
_ (1) When a partnership liability results, he is liable as though he were
| actual member of the partnership. .

(2) When no partnership liability results he is hable Jomtly mth the
her person, if any, so consenting to the contract or representation as to
cur liability, otherwise separately.

(b) When a person has been thus represented to be a partner in an
dsting partnership, or-with one or more persons not actual partners; he is
1 agent of the persons consentmg to such- representauon t0 bind them to
ie same extent and in the same marner-as though he were a partner in
ct, with respect to persons'who rely upon the representation. Where all
ie members of the existing partnership- ‘consent to the representatlon,
u'tnershlp act or obligation results; but in all other eages it is the joint act
» obligation of the person actmg and the persons consentmg to the
’presentatmn » : : : :

49, Liability of i mcommg partner - :

A person admitted as a partner into an ex:lstmg partnershlp is hable for
1 the obhgatlons of the partnership arising before his admlssmn as though
2 had been a partner when such obligations were incirred, except that
iis liability shall be satisfied only out of partnershlp property

~ Subchapter IV Relatz(m of Partners to O'ne Another ' ",. =

_71. Rules determining rights and duties of partners -

The rights and duties of the partners in relatlon to the partnershlp shall

e determined, subJect to any agreement between them, by the followmg
ales— - -
(1) each partner shall be repaid His’ contnbutlons, whether by Way of
apital or advances to the pa:ttnershlp property and share’ equally in the
rofits and surplus remaining after all liabilities, including those to
artners, are satisfied; and must contribute towards the losses, whether of
apital or, othemse, sustamed by the partnershlp accordmg t:o h1s share in
hie: profits; -

- (2) the partnersh1p must mdemmfy every partner in. respect of
ayrments made and personal liabilities reasonably incurred by him in-the
rdmary and proper conduct- of 1ts busmess or for the preservatmn ef 1ts
usiness-or property,‘ “ AN R A e ren)

@14

. a:ny of them.

,§ 73 Duty of partners to render lnformatlon

other partners from any transaetion connected with-the foriation, conduet,

Chi‘1 ~“PARTNERSHEP 26" §574

(8) "a‘patther, who in aid of the partnership makes any payment or

' advance béyond the amount of éapital which he agreed ‘to contnbute, shall

"bé paid interest from the daté of the payment or advarice;

(4)- a partner-shall reéeive interest on the capital contributed by lum

‘only from the date when repayment should be made;
“"(5) ‘all partners have equal rlghts in the management and conduc@

the partnershlp ‘business;
7 .(6) no partnei is entitled to remuneratmn for actmg in the partnershlp
buslness, except that a sur\nvmg partner is entitled to reasonable compeh-
sation for his services in winding up the partnership affairs;

(7). no person can become a member of a partnersh1p w1thout the

.consent of all the partners, and

) any difference arising as to ordlnary matters connected with the
partnerslnp business may be decided by a majority of the partners; butno
act in contravention of any agreement between the Jpartners may be done
rlghtfully w1thout the consent of a]l the partners o

ANNOTA’I‘IONS , ‘

1 Wag-es Partners who mthdrew from partnershrp and bronght actlon agamst others for
wages due were not entitled to Fecover auch wages. on quantum meruit basis and other
partners waré not personally ligble where partnership agreement provided that members of
partnership should fix wages, but never did, and each paid hirngelf what he consxdered himself
entitled to and-where there were no partnershlp proﬁts Frett v Bemanun, {3d C1r 1951), 2 VI
516 187 F2d 898. .-

2 Acconnt:ng Where partnershlp accountmg Was kept by unlettered workman and there
was ne wilful wrongdoing, or overreaching, or' even negligence, strict rule of acéounting was
not applied and partner to:hblame for muddled accounts was not penahzed by having
discrepancies resolved. agamst him, Frett v. Benjamin, (3d Cir. 1951), 2 VI 516, 187 F2d 898

§ 72. Partnership books

The partnership books shall be kept subJect to any agreement between |
the: pattners, at the principal place of bustess of the partnersliip, and
every partner shall at a]l times have access to and may mspect and ccpy

Partners shall render on demand true and full mformatmn of all th:ngs
affectlng the partnershlp to any partner or the legal representatlve of any

. deceased partner-or partner under legal d1sab111ty

§ 4, Partner accountable as a fiduciary -

(a) Every partner must aceount to the partnershlp for any beneﬁt and
hold as trustee foritany proﬁts derived by him without the corigent of the

qmdatlon of the partnership or from any use by h1m of itg property ‘

15
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_(b).. Phis section applies also to the representatlves of a deceased partner
ngaged in the liguidation of the affairs of the partnershlp as-the personal
=presentat1ves of the last survwmg partner : N ,

5. ‘Right to an account
Any partner shall have the right to a formal account as to partnersh1p

ffairs— :
(1) if he is Wrongfu]ly excluded from ‘the partnerslrup busmess or
ossess1on of its property by his co-partners; .
(2) if the right exists under the terms of any agreement
(3) as provided by section 74 of this title; or,
(4) whenever other clrcumstances render it Just and reasonable

o ANNOTATIONS L
Clted Cited in Fountain Valley Corp. v. We]]s, D.C.VI. 1983, 19 VI 607; 98 FR D, 679

'76. Continuation of partnership beyond fixed term : _‘

(a) When a partnership for a fixed term or parhcular undertalnng is
ontinued after the termination of such term or particular undertaking
rithout any express agreement, the rights and duties of the partners
emain the same as they were at such termmatlon, 80 far as is con51stent
Ath-a partnership at will. ‘

“(b}' A continuation of the busmess by the partners or such of them as
abitually acted herein during the term, without any settlement or
quidation of the partnership affairs, is prima facie evidence of a continu-
tion of the partnership. _

'f_, Subchapter V Property Rightls: of a Parmer

91. Extent of property nghts of a partner

The property rlghts of a partner are—
" (1) his rights in a specific partnership property,
'(2) his interest in the partnership; and ,
(3) his right to partlclpate in the management.

+ 92. Nature of a partner’ ] rlght in specific partnershlp property

(a) A partner is a eo-owner with his partners of speclﬁc partnershlp
woperty holding as a tenant in. partnershlp _ ; : ..
(b) The incidents of this tenancy are such that—
(1) a partner, subject to the -provisions -of- this-act and to any
tgreem_ent between the partners, has an equal right with his partners to
yosses ‘specific partnership’ property for partnership purposes; but he has

10 right to possess such property for any -other - purpose Wlthout the

onsent of his partners.

416
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" (2)"a parther’s right in specific partnershlp propertyis not ass1gnab1e
except in connection with the ass1gnment of rlghts of all the partners in the
same property , -

+(3) a partner’s rlght in. speclﬁc partnerslup property isqipty ub;;ect to
attachment or execution except on a-claim against the parthership. When
partnership:property is attached for a: partnership- debt: stheipdrtners, or
any. of them, or the representative of a-deceased partner, cannot’c]alm any
right under the homestead or ‘exemiption laws: -~

(4 oni the death of a partner his right in specifie partnershlp property
vests in the: survwmg partner or partners, except where the deceased was
the last surviving partner, 'when his right in such property vests in his legal
representative. Such survwmg partner or partners, or the legal represen- -
tative of the last surviving partner, has no right to possess the partnership
property for- any but a partnershlp purpose.

(5) a partner’s right in specific partnership property is not subJect to
dower curtesy, or allowances ‘1o WldOWS, helrs or next of kln B

93, N ature of partner s mterest in the partnershlp ST
A partner’s interest in the partnership is his share of the proﬁts and'

| surplus, and the same ig personaI property

§ 9. Assrgnment of partner’s mterest

(a) A conveyance by a partner of h1s mterest in the partnershlp does not
of itself dissolve the partnershlp, nor, as agalnst the other partners in the
absence of sgreement, énfitlé the sssignes, durmg the contintance ‘of the
partnership, to interfere in the management or administration of the
partnership business or affairs, or to. reguire any information;or aceount of
partnership. transactlons, orto mspect the partnershlp books; but. it merely
entitles- the assagnee to receive in-aecordayice with his eontraet the proﬁts
to which the assigning partier wotld otherwise be extitled.”

(b) Incase of a dissolution of the partnershlp, the: ass:gnee is entitled to
receive his assignor’s interest and may require an account ﬁ'om the date
only of the last account, agreed to by all the partners R

§ 95, Partner s interest subject to chargmg order

(2) On due applieation to a competent eotit by -any Judgment credltor of
a partner, the court which entered the: Jjudgment, order, or deérée, or any
other court, may charge the interest of the debtor partner with payment of
the unsatisfied amount, of stch judgment debt with interest. théreon; and
may theri ‘or later- ‘appoint a receiver of his share of the profits, and of ‘4ny
other money due or-to fall due ‘to hinin vespect of the: partnership; and
make all other orders, directions, accounts and i inquiries whichthis debtor

a7
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arfner might. have made or whlch the : clrcumstances of the eage may
squire: .

) The mterest charged may be redeemed at any tlme before foreelo-
1re; or-in-case of a sale being directed by the eourt may be purchased
ithout: thereby causing a dissolution—

1) With separate property; by any one or ore of the partners, or-
{2) With partnership property, by any ‘one or more of the partners
1th the consent of a]l the partners Whose mterests are not so charged OF

Ao -
{e) Nothmg in thlS chapter shall be held to deprwe a partner of his nght
any, under the exemption laws, as regards hlS Jnterest in the partners}np

Subchapter VI Dzssolut'wn aml Wmdmg Up

121 Dlssolutlon defined

The dlssolutlon of a partnershlp is the change in. the relatmn of the
artners caused by any partner ceasing to be assoclated m the carrymg on
3 dlstmgmshed from the wmdlng up of the busmess S

ANNorATmNs , - ‘
Cited. Cited in Fountain Valley Corp. v. Wells, D.C, VI 1933 19 VI 607 98 FR D. 6'79

122, Partnershlp not termmated by chsso utlon

‘On dissolution the partnershlp is not termmated but contmues until the
inding up of the partnershlp aﬂa]rs is completed .

- ANNOTATIONS

1. Rights and obhga.tmns after dissclution: Although withdrawal of partiiers dissolved
winership under Uniform Partnership Act in force in the Virgin Islands partnership
rreement ‘continued to define the rights; duties and obligations of partners with: respeot to
wch other. Frett v. Benjamin, C.A.3d 1961, 2 VI 516, 187 F.2d 898, .

123 Causes of dlssolutlon '

Dissolution is caused—
(1) without violation of the agreement between the partners-— -

(A) by the termination of the deﬁmte term or partlcular undertak—
mg specified in the agreement;* ~

*(B) by the express will of any partner when no deﬁmte term or

particular undertaking:is specified; - .

(C) by the express will of all the partners who-have not ass1gned
‘their interests or suffered them to.be charged for their separate debts,
either before or after the termination of any spec1ﬁed term or partlcular
Aundertalnng, b , c AT
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~ (D) by the expulsionof any partrier froni the business'bona fide in
“accordance w1th such a power conferred by the agreement between the
partners, TN
(2) in contraventmn of the agreement between the partners where the
cireumstances:do not’ permlt a dissolition urider any’ other provxsmn of th1s
sectlon, by the'express will of any- partner atdny titne; s
{8)' by any ‘event which' ‘frrakes: it ‘nlawful: for' the busmess of the
partnership to be carried on or for ‘the members to carry it -on in
partnersh1p, BT st e s e gl o
C @by the. death of any partner, .
() by the bankruptcy of any partner or the partnershlp, |
) by decree of court under sectxon 124 of thls txtle

$. 124; Digsolutior by. deeree of court S
(@) On apphcatlon by or for a partner the court shall decree : dlssolntlon
whenevepss i
* (1) a partner has been decIared E2 lunatzc in any Jud1c1a’1 proceedmg or
1s shown to be ‘of utisoiing: mindg; -
©(2)-apartner becomes in‘any other way: mcapable of performmg ]’)IS
part of the partnership contract;
- (8) 4 partner has been ggilty- ef .such conduct as tends to affect
prejudicially the carrying on of the busmess, R
© {4) a partner Wﬂ,fully or persistently commits a breach of the parbner-
sh1p agreement, or otherwise 50 conduets himself in matters relating to the
partnershxp business that it is not. reasonably practicable to, carry on the
business in partnership with him;
(5) the business of the partners}np can only be carried on ata loss, or,
"(6) other cireumstandes render a dlssolutlon eqmtable o
: (b).On- the application’ of the purchaser.' of a partners mterest under
sectlons 95 and'96 of thxs t1t1'

mg, oF* o
(2) at 3 artnershlp At '
mterest was. assagned or when the chargjng order was 1ssued._

References in text. The refenence to sectlons 95 and 96:in subsectxon (b) is deem d 1o refer
to sectl,ons 94and 95 ofthls tltle : e . i

§ 125 General: effect of dxssolutlon on authorlty of partner-

Except 80 far a8 may- ‘be necessary to wind tip partnershlp atfairs or to
complete transdctions begun bit nét then finished; dxssolutlon termmates

)
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utherity-of any partner-to act-for the partnershlp— : :
(1) With.respect to-the partners— .

(A) when the dzssolu{uon is not by the act bankruptcy or- death of a
rtner;.or. .. .

(B) 'when the dlssolutlon is by such act banlcruptcy er death of a
irtner, in cases where section 126 of this fitle so requires. . - .
(2). With respect to persons not, partners, as declared in: sectlon 127 of
title. . podEe e
26. Right of partner to contrlbutlon from co-partnerS' : i :T' “‘ ligso

- lution ‘ B
here the drssolutlon is caused by the act death, or, ,ankruptcy of a
ner, each partner is lable to his co-partner for his share of any lability
ted by any partner acting for the: partnershlp ag 1f‘the partnershlp had

been dissolved unless-— -
@) the dissolution being by act of any partner, the partner actlng fcr

partnership had knowledge of the dissolution; or - - .
{2) the dissolution being by the death or banlauptey.of. a partner, the
ner acting for the partners}up had knowledge or- not1ce of.the, death or

:cruptcy

ANN OTATIONS

Share of partnership property. A part:rls entitled €6 receive from hJ5 pa.rtner his share
» partnership property which is retamed by that partner at dlssolutxon Wiae v. De’ Werd
id 1966, 5 VI. 493, 358 F.2d 359. ‘

[27. Power of partmer to bind" partnershlp to thll‘d persons el
dissolution ) :
) After dissolution a partner can “bind the partnershlp except as
7ided in subsection (c) of this sectaon— Sl
(1) by any act appropriate for winding up :partnershlp aﬂ'arre or
pleting fransactions unfinished at dissolution; ..
(2) by any transaction which would bind the partners}up if dlssolutlon
not taken place, provided the other party to the transaction— ..
(A) had extended credit to the partnership prior to dissolution and
d no knowledge or notice of the dissolution; or B
(B) though he had not so extended credit, had nevertheless known
she:partnership prior to dissolution, and having no knowiedge or netlce
dissolution, the fact of dissolution had not been advertised in a
wspaper -of, general cireulation-in: the place-(or in“each. place if more
n,one) at - which the partnershlp business was regularly carried on.
The hablhty ofa partner under paragraph (2).of subsection (a) of this
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séction shiall ‘buisatisfied olit of partners}up as!sets anne when suchipartner
hiad been:priorto-dissolution—= -~ '

@) unknown as a partner to the- person w1th whomfthe centract is'
made; and
. (&) so far unknown and mactwe in partnershlp affairs that the
business reputation of the partnership could not be saad to have been in-any
degree-due to his connection with'it. :

(¢) The partnersh.lp is in no case hound by any act of a partner after‘
dlSSOluthIl—-— !

(1) whete the partnership is dissolved because it i§ unlawful to carry
on the busmess unless the act is. appropnate for wmdmg up partnershlp
affairs; or T e

@) where the pa.rtner has beeome bankrupt or

@) where the partner hag no authonty to wmd up partnershlp affalrs, '
except by a transaction with one who— ..

'(A) had extended credit to the partnershlp prlor to d1ssolut10n and
had no knowledge or'fibtics” of ‘his watt of’ authority; or ’

* (B) had not extended credit to the partnership prior to dlssolutlon
and having no knowledge or:motice of his want of authority; the fact of his-
‘want of authority has not 'béer advertised in'the manner provided for:
~advertlsmg the fact of dlssolutron i parag'raph (2)(B) of subsectlon (a) of

“thissection. - - - -

(dy Nothing in this sectlon shall affeet the hablhty under sectmn 48 of
thiis title of atiy person who after dissolution répresents himsélf or consents
to another representmg hnn as a pa.rtner ina partnershlp engaged 1n-j

carrymg on busmess

§ 128 Effect of dlssolutlon on partner g exxstmg hablllty

“(a) The dissolution of the partnersIup does not of itself dwcharge the
existing liability of any partne:” = _
(b) A partneris discharged from any emstmg hablhty upon dlssolutmn of
the partnership by an agreement to ‘that effeet between himself, the
partnershlp eréditor and the pérson or ‘partnership contmumg' the busi-
hess; and such agreerent may be inferred from the course of dealing
between the creditor having knowledgeof- the dxssoluuon andthe person or
partnerslup continuing the business. B
{e) Where 2 pérson-agreés ‘to- assume ‘the e:ustmg obhgatlons of a
dissolved partriership, the partners ‘whose obligations have been assumed”
shall be discharged from any: hablhty 40 any creditor of thé partnershlp
who, kniowing ‘of the agreément, consents to a material alteratlon in’ the
nature or tlme of payment of such obligations, :

48T
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b ’I‘he individual property of a deceased partner- shall be liable for:all
ations of the partnership incurred while he was a partner but subJect
e-prior payment -of hig- separate debts. : R

ANN OTATIONS

I‘1me of dlscharge from Ilahxhty A drssolumen agreement whleh ehowed that the

dant partnérs provided for.the services of the plaifitiff and s maid, apart:from’ ‘the fact
t did not bind creditors who were not parties:thereto, did not relieve parthers from
ty for the payment of wages during termination and dissolution prier to fransfer to the
wing partner. Harvey v. Webb, Mun. Ct. St T and St J. 1968, 4 V1. 371

29. Right to wind up. .

Hess otherwise agreed the' partners who have not wrongfully drssolved-
yartnership or their legal representative or the last surviving partrier,

»ankrupt, has the right to-wind up the partnershlp affairs; Provided,
sver; That any partner, his legal representatwe or h1s aseug'nee, upon
2 shown, may obtain Wmdmg up by the court.

30 nghts of. partners to appllcatlon of partnershlp pmperty

} ' When dissolution is caused in any way, except in- contravention of the
aership agreement, each partner, as-against his .co-partners: -and - all
ons-elaiming through-them in respeet of their interests in‘the partner-
unless otherwise’ agreed, may have the partnership property-applied
scharge its liabilities, and the surplus applied to pay in eash the net
it owing to the respective partners. But if dissolution is: caused by

lsion of a partner, bona fide under the partrership agreement, and:if-

xpelled partner is discharged from all partnership liabilities, either by-
aent or agreement under subsection (b) of section 128 ‘of this txtle, he
recéive in cash only the net amount due him from the partnerslnp

} When dissolution i caused in:cofitravention of the partnershlp“*

ement-the rights-of the partners shall'be ag followse ..

(1) Each partner who has not caused dlssolutlon wrongfully shall-

(A) all the rlghts speclﬁed in subseetlon (a) of thrs seetmn,‘? and '

~ (B) the right as against each partner who has caused the dlssolutmn-

ongfully, to damages for breach of the agreement

(2). The partners.who have not caused the d13solutxon wrong'fully, if

all -desire to continue the business in the same name, either by
1selves o jointly with others, may do so, during the agreed term for
artnership and for that purpose may pogsess the partnership property,

ided they secure the payment by hiond approved by.the court, or pay
iyipartner who has caused the dissolution wrongfully, the value of his:
est in the partnership.at the dissolution, less any damages reeoverable_ '
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under paragraph {1)(B) of subseétion (o) of this section; and i like manner
indemnify him against all present or future partnership liabilities.:
(3) A partner who has causedthe dissolution wrengfully shall' have ——
. (A) if the business iz not contintted under the provisions of para-
. graph (2) of subsection (b) of: this section all the rights of a-partner under
‘subsection (2) of thxs sectmn, subject to paragraph 1(B) of subsectlon (b).
“ of tlru.s gection;': S
: -(B) if the busmess is contmued under paragraph (2) of subsectlon
: (b) of this section the right as’ “agaitist his co-partners and all claiming
_through' thén in respeéct of their-interésts in the partnership, to'have the-
: value of hisdnterests in the partnership;less any: damages catised to-his:
° co-partners by the dlsselutlon, ascertained and' pald fo him in cash. ‘or-the:
- payment secured by borid approved by the court, and to be released from:
" all existing liabilities of the partnership; but in ascertaining the value-of
the partner’s 1nterest the value of the good w111 of the busmess shall not
“be -considered. ;

§ 131 nghts Where pa.rtnershlp is dlssolved for fraud or mlsrepre- :
sentatlon _ ‘

Where a partnershlp contract is: rescmded on: the ground of the fraud or
mmrepresentatlon of one of the parties thereto, the party entitled to
rescind. is, without pre;udlce to any other right, entitled— - ..

Q) toa lien on; or & right-of retention of, the surplus of the partnershlp
property after satisfying the parinership liabilities to third persons.for-any:
sum of money paid by him for the: purchase of an interest in-the partnershlp -.
and for -any capital or advances. contributed by him; and. :

-(2) to.stand, after all liabilities to third persons have been satxsﬁed in
the place of the creditors of the partnership for any payments made by hlm
in respeet.of the partnership habihtles, and -, .

- (8) to be indemnified by the persen. gmlty of the fraud or: makmg the
representatlon agamst all debts and habﬂltles of the partnershrp

§ 132, Rules for dlStl'lbl.ﬂ:iOh
In settlmg accounts ‘between the part‘ners after dlssolutlon, the following
rules shall-be observed, subject to any agreement. to the contrary— v
- (1) The agsets. of the partnership are— .
(Ay the’partnership property;
-{B) the contributions of the partners neeessary for the payment of
all the 11ab111t1es speclﬁed in subsectxon (b) of th1s paragraph

A So in. ongmal Probably should read “paragraph (2) of this: sectuon”
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WE—
+.A) those owmg to crechtors other than partners,

- (B) those owmg to partners other than.for capltal and -proﬁts -

~-(C). those owing to partners in respect of capital; -
(D)} those owing to partners in- respect of profits.. i
(3) The assets shall be applied in order of thex.r deelaratlon in
igraph (1) of this section to the satisfaction of the liabilities, =
(4) The partners shall contribute, as: provided by -paragraph (1) of
ion 71 of this title the amount necessary to satisfy the: liabilities; but if
‘but: net all, of the partners- are insolvent; or, not-being subject to
‘ess, refuse to contribute, the other partnérs shall contribute their
:¢ of the liabilities and, in the rélative proportions in which.they share
profits, an additional ameunt necessary to pay the liabilities. ...
(5) An assignee for the benefit of ereditors or any person appointed by
court shall have the right to enforce the contributions speeified in
igraph (4) of this section.
“(6) Any partner or his legal representatwe shall have ‘the nght to
iree contributions specified in paragraph (4) of this section;, to the extent
a1e amount which he has paid in excess of his share of thie liabilities:

‘(7) The individual property of a deceased partner shalI be hable for-

contributions-specified in’ paragraph (4) of this section: : ‘
(8) When partnership property and the individual propertles of the

iners arein possession of a‘court for distribution; partnership-creditors:

1 have priority on partnership property:and separate craditors on
vidual property, savmg the rlghts of hen or: secured credxtors ‘a8
itofore.

{(9) Where a'partner has become bankrupt or hxs estate is: msolvent the.

ns against his separate property shall rank in-the: follomng order—‘
(A) those owing to'separate creditors; S
(B) those owmg to partnership creditors; S
(C) those owing to partners by way of contrlbutmn

g - ANNOTATIONS: ‘ ‘ o
ted. Glted in Fountain Valley Corp. v. Wells D C.VI. 1983, 19 VI. 607, 98 FR D, 679

33. Liability of persons contmulng the busme_s_s, in ce_rt_aut c_a_ses‘
i) When any new partner is-admitted into an-existing partnership, or
n any partner retires and assigns (or the representative of the deceased

ner assigns) his rights in partnership property to two or more of the
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partners; or to one or more of the partners and one or more third persons,
if the business’is continued without ligiidation of the partnershlp affairs,
creditors of the first or dissolved partnershlp are aiso cred1tors of the
partnership so contmumg the business; :

(b) When all but one partner retiré and ‘assign (or the representatlve of
a 'deceased ‘partner 4ssigns) their nghts in partnership property to the
remaining partner; who' continues’ the business ‘without  liquidation of
partnership affairs, either alone or wrth others, creditors of the dissolved
partnership are also cred1tors of the person or partnershlp S0 contmumg
the business. -

(e) When any partner retlres or dles and the busmess of the dJssolved
partnership is continued as set forth in subsectlons (a) and (b) of this
section, with the consent of the retlred partners or the representatlve of the
deceased partner but without any assignment of his right in the partner-
ship property, rights of credltors of the dissolved partnership and of the
ereditors of the person or partnersth continuing the busmess shall be as
if sach assignment had been’ made :

- (d) When all the partners or- thelr representatxves asmgn thelr rlghts in
partnershlp property to one or more third persons who promise to pay the
debts and who continue the business of the dissolved partnersh1p, credltors
of the d1ssolved partnership are also credltors of the person or partnershlp
contmumg the business.

(e) When any partner wrongfully causes 3 dlssolutlon and the remammg
partners continue the business under the provisions of paragraph (2) of.
subsection (b) of section 130 of thls title, either alone or with others, and
without liquidation of the partnership affairs, creditors of the dissolved

- partnership are also creditors of the person or partnershlp contmmng the

business.

(f) When a partner is expelled and the remaining partners continue the
business either alone or with othets, without liquidation of the partnership
affairs, ‘creditors of the dissolved partsiership are also’ eredltors of the
berson or partnership contihuing thebusiness.

(g) The liability of a third person becoming a partner in the partnerslnp
continuing the business, under this séction, to the creditors of the dissolved
partnership shall be satisfied out of partnershlp property only.

(h) When the business of & ‘partnership after dissolution is continued
under any conditions set forth in this section the creditors of the dissolved:
partnership, as against the separate creditors of the retiring or deceased
partner or the representative of the deceased partner, have a prior right to
any claim of the retired partner or the representative of the deceased
partner against the person or partnership continuing the business, on
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ccount -of the retired or deceased partner’s interest in the dissolved
artnership or on account of any conmderatmn pronnsed for sueh mterest
r-for his right.in partnership property. .

() Nothing in this section shall be held to modlfy any rlght of cred1tors,

0 set aside any assignment on the groynd « of fraud.

§) The use by the person or partnership continuing the. busmess of the-

'artnershlp name, or the name of a deceased partner as part thereof, shall

ot of itself make the individual property of the deceased partner hable for

ny debts contracted by such person or partnership. -

134 Rights of retiring or estate of deceased partner when the: :

“bisiness is contmued

“When any partner retires or dles, and the busmess 1s contmued under'_
ny of the conditions set forth in subsections (a), ®), (e), (&) or (B of section

33 of this title, or paragraph (2) of subsectmn (b) of section 130 of this title,
vithout any settlement of aceounts as between him or his estate and the
ierson or partnership continuing the business, unless otherwise agreed, he
i his legal representative as against such- persons or partnership may ‘have
he value of his interest at the date of dissolution ascertained, and shall
eceive as an ordinary creditor an amount equal to the value of his interest
n the dissolved pa:ctnerslup with interest, or, at his option or at the option
f his legal representative, in lieu of interest, the profits attrlbutable tothe
ise of his right in the property of the dissolved partnership;- Prowded That
he creditors of the dissolved partnershlp as against the separate ereditors,
it the répresentative of the retired or deceased partner, shall have priority
m any claim arising under this’ sect1on as prmnded by subsectlon (h) of
.ectlon 138 ef this title.

i 135, Accrual of actmns '

The right to an account of his interest shall accrue to any partner, or’ hlS

egal representative, as against the winding up partners or the surviving

)artners or the person or partnership.continuing or partnership continuing:
he business, at the date of dmsolutlon, in the absence of any agreement to

he contrary

) ANNOTATIONS

Cited. Cited in Fountain Valley Corp. v. Wells, D.C.VI. 1983, 19 V. 607, 98 FRD; 679; Wells
+ Rockeféller; C.A 3d 1984 728 F.24 209, cert. demed 4TI 8. 1107, 105 8 Ct 2343, 85 L Ed.2d
B8 (1985) ;
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, Chapter 3 Lzmzted" Parmersth G
SECTION ANALYSIS S i
201, Limited partnershlp deﬁned
202, = Formation = :
. 203. - Business which may be carrled on
. 204; - Character of limited partner’s-contribution- e
+ 205.. -A name’not to contain surnameof limited partner, exceptxons
206. Liability for false staterments in certificate - -
207, Limited-partrier not lisble to-¢reditors - =~ -~ %
208. , Admission of additional Tiited partners S
209. Rights, powers and liabilities.of & general pa.rtner 5
. 210. Rights of a limited partner '
211, Status of person erroneously behevmg himself & 11m1ted partner
212, " One person both general and limited partner i -
'213.  Loans and other business transactions Wlth hnnted partner o
214, Relation of limited parthers intér se : R
. 215.  Compensation of limited partner R
216, Withdrawal or reduction of limited partner’s contrlbutuon o
'217. " “Liability of limited partner to partnersh:p . .
218. Nature of limited partnet’s mterest in partnershlp
219. Assignment of limited partner sinterest
- 220. Effect of retirement, death oF msamty of a general partner
- 221. Death of limited parther .
‘222 Right of creditors of limited partner _
223, Distribution of assets’ e
224, When certificate shall be ‘dancélled or amended
225, Requlrements for amendment and for cancellatmn of certlﬁcate
_ 226, Partiestoactions’ 0 ol -
2217, Rules of construction ~ " ¥- G e
- 228, *'Rules for eases not prowded for iti thls chapt o

: : . HISTORY, - -
Revxsmn notea Chapter is based on the 1921 cedes, T:tle II ¢ch. 24 whlch, in turn, Was
derived from the Uniform Limited Partnership Act. Mmor changes have heen made to.
conform chapter to the Uniform Limited’ Partnershlp Act,
Section 80 of the above-citéd chapter 24 relating to the status of Timited partnersh:ps in
existence at the time of adoption of the ghove-cited chapter 24 of the 1921 Godes; las hee

. omaitted from this Code as executed and obsolete: Said section 30 read as follows:

- (1) A limited partnership formed under any statute prior to the adoptlon of thig.aet may -
become a Limited partnershlp under this act by complymg with the promsmns of aectlon 3
[gection 202 of this, tltle], provided that the certificate sets forth:,

i) the amount of the original contribution of eacki limited partner, ‘and the t]me when the
contribution was made; and . BV Y
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