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310. Of the nature of such partnerships. Something

has been already said in relation to these partnerships, 1 but

they require a little fuller consideration. The purpose of

such organizations is to permit the formation of partner-

ships in which some of the partners who manage the busi-

ness shall have the general personal liability of ordinary
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partners, while other of the partners who take no part in

the management may contribute a given amount of capital
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and assume no liability beyond the amount so contributed.

311. Must be authorized by statute. Partnerships of

§ 310. Of the nature of such partnerships.- Something

this nature can be organized only when permitted by stat-

ute, but statutes have been enacted for this purpose in the

majority of the states.

312. The usual statutory requirements. The statu-

tory provisions are not entirely uniform, but they are sub-

stantially so. They require usually the execution of a cer-

tificate which shall set forth who the partners are, with their

residence; who are to be the general partners, and who the

special partners; the name under which the partnership is

to do business; the amount of capital actually contributed

i Ante, 7.
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·h as been already said in relation to these partnerships,1 but
they require a little fuller consideration. The purpose of
-such organizations is to permit the formation of partnerships in which some of the partners who manage the business shall have the general personal liability of · ordinary
partners, while other of the partn~rs who take no part in
the management may contribute a given amount of capital
and assume no liability beyond the amount so contributed.

§ 311. Must be authorized by statute.- Partnerships of
this nature can be organized only when permitted by statute, but statutes have been enacted for this purpose in the
majority of th~ states.

§ 312. The usual statutory requirements.-The statutory provisions are not entirely uniform; but they are substantially so. They require usu~lly the execution of acertificate which shall set forth who the partners are, with their
residence; who are to be the general partners, and who the
tipecial partners; the name under which the partnership is
·to do business; the amount of capital actually contributed
l.Ant~
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LIMITED P ABTNERSHIPS.

LIMITED PABTNEBSHIPS. [ 313.

[§ 313..

by the special partners; the business to be conducted, and

the date at which the partnership is to begin and end.

This statement or certificate is to be published for a desig-

nated period, and is also to be recorded in some specified

public office.

The names of all the general partners must usually appear

in the firm name (though the statutes are not uniform on

this point), but the names of the special partners must not

appear. Where the names of all the general partners are

required to be in the firm name, there must usually be no

such addition as " & Co.," indicating that there are other

general partners. They are sometimes required to add the

word " limited " to the firm name.

The contribution of the special partners is usually required

to be in cash, and when this is the requirement the courts

are very strict in refusing to recognize anything but cash as

sufficient. 1

313. Necessity for compliance with requirements.

Inasmuch as the effect of such organizations is to restrict the
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ordinary liabilities of partners, it is held that there must be

at least a substantially full and exact compliance with the

statutory requirements. 2

And since it is only by force of the statute that the lim-

ited liability is secured, it follows that a failure to comply

with the statutory requirements will render the special part-

ners liable to third persons like general partners. 8 As is

iSee Lineweaver v. Slagle (1885), (1885), 109 Pa. St 372, 1 AtL Rep.

64 Md. 465, 54 Am. Rep. 775; In re 174.

by the special partners; the business to be conducted, and·
the date at which the partnership is to begin and end.
This statement or certificate is to be published for a designated period, and is also to be recorded in some specified
public office.
The names of all the general partners must usually appear
in the firm name (though the statutes are not uniform on
thu point), but the names of the special partners must not
appear. Where the names of all the general partners are
required to be ~the firm name, there must usually be no
sueh addition as " & Co.," indicating that there are other
general partners. They are sometimes required to add the·
word "limited" to the firm name.
The contribution of the special partners is usually required'
to be in cash, and when this is the requirement the courts,
are very strict in refusing to recognize anything but cash as,
sufficient.1

AUen (1889), 41 Minn. 430, 43 N. W. See Sheble v. Strong (1889), 128

Rep. 382. Pa. St. 315, 18 AtL Rep. 397; Van-

2 See Selden Y. Hall (1886), 21 Mo. horn v. Corcoran (1889), 127 Pa. St.

App. 452; White v. Eiseman (1892), 255, 4 L. R. A. 386, 18 AtL Rep. 16;

134 N. Y. 101, 31 N. E. Rep. 276; Manhattan Co. v. Laimbeer (1888),

Lineweaver v. Slagle (1885), 64 Md. 108 N. Y. 578, 15 N. E. Rep. 712;

465, 54 Am. Rep. 775, 2 AtL Rep. Briar Hill C. & L Co. v. Atlas

693; Haddock v. Grinnell Mfg. Co. Works (1891), 146 Pa. St 290, 23 AtL,

Rep. 326.
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§ 313. Necessity for compliance with requirements.Inasmuch as the effect of such organizations is to restrict theordinary liabilities of partners, it is held that there must be
at least a substantially full and exact compliance with the
statutory requirements.2
And since it is only by force of the statute that the limited liability is secured, it follows that a failure to comply ·
with th,e statutory requirements will render the special part- .
ners liable to third persons like general partners.1 As is-.
1 See

Lineweaver v. Slagle (1885),
64 Md. 465, 04 Am. Rep. 775; In re
Allen (1889), 41Minn.430, 43 N. W.
Rep. 382.
t See Selden v. Hall (1886), 21 Mo.
App. 452; White v. Eiseman (1892),
134 N. Y. 101, 31 N. E. Rep. 276;
Lineweaver v. Slagle (1885), 64 Md.
465, 54 Am. Rep. 775, 2 Atl Rep.
693; Haddock v. Grinnell Mfg. Co.

(1885), 109 Pa. St. 372, 1 Atl Rep.
174.
a See Sheble v. Strong (1889), 128,
Pa. St. 315, 18 Atl Rep. 397; Vanhorn v. Corcoran (1889), 127 Pa. St.
255, 4 L. R. A. 386, 18 AtL Rep. 16;
Manhattan Co. v. Laimbeer (1888), .
108 N. Y. 578, 15 N. E. Rep. 712;
Briar Hill .C. & L Co. v. Atlas ..
Works '(1891), 146 Pa. St. 290, 23 Atl.

Rep. 326.
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314r-316.] LAW OF PABTNEBSHIP.

§§ 314-316.]

LAW OF P .A.ln.NERSHIP.

said in a recent case, 1 "prima facie, a firm transacting busi-

ness is a general partnership. ... A limited partnership

that has not complied with the law of its creation is not a

limited partnership at all. It is, however, a partnership in

which all the members are liable as at common law."

314. For what business authorized. In many of the

states no restrictions are placed upon the kind of business

that may be carried on by a special partnership ; in others

certain kinds of business, usually insurance and banking, are

said in a recent case,1 "prima f acie, a firm transacting busi.
ness is a general partnership. . . . A limited partnership
that has not complied with the law of its creation is not u
limited partnership at all. It is, however, a partnership in
which all the members are liable as at common law."

excepted.

315. Conduct of business. The general partners alone

represent the firm and carry on its business. If the special

partner takes part in its management he becomes liable as

a general partner. Contracts must therefore be made by

and in the name of the general partners, and suits must be

brought by and against them. 1

316. Dissolution and notice. The partnership may be

renewed by a renewal of the certificate, publication and

§ 314:. For what business anthorized.-In many of the
states no restrictions are placed upon the kind of business
that may be carried on by a special partnership; in others
certain kinds of business, usually insurance and banking, are
excepted.

record. Otherwise it comes to an end as a limited partner-
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ship at the time designated, and if continued afterward it

will be as a general partnership. It may also be terminated

before by operation of law or the act of the partners, like

general partnerships. Where it is so terminated before the

time limited has expired, and no statutory provision for no-

i Blumenthal v. Whitaker (1895), defeat it (Manhattan Co. v. Laim-

170 Pa. St 309, 33 AtL Rep. 103. The beer, supra), unless the party was

statutes themselves often provide himself in fault. Henkel v. Hey-

that a false statement in the cer- man (1878), 91 11L 96.

tificate shall defeat the limited lia- 2 See Columbia Land and Cattle

§ 315. Conduct of business.- The general partners alone
represent the firm and carry on its business. If the special
par.t ner takes part in its management he becomes liable as
a general partner. Contracts must therefore be made by
and in the name of the general partners, and suits must be
brought by and against them.2

bility. Sheble v. Strong, supra; Co. v. Daly (1891), 46 Kan. 504, 26

Durant v. Abendroth (1877), 69 N. Pac. Rep. 1043; Sharp v. Hutchin-

Y. 148, 25 Am. Rep. 158. But the son (1885), 100 N. Y. 533; Jaffe v.

failure of the recording officer to Krum (1885), 88 Mo. 669.

properly record will not usually

206

§ 316. Dissolution and notice.-The partnership may be
renewed by a renewal of the certificate, publication and
record. Otherwise it comes to an end as a limited partnership at the time designated, and if continued afterward it
will be as a general partnership. It may also be terminated
before by operation of law or the act of the partners, like
general partnerships. Where it is so terminated before the
time limited has expired, and no statutory provision for noI Blumenthal v. Whitaker (1895), defeat it (Manhattan Co. v. Laim170 Pa. St. 309, 33 Atl Rep. 103. The beer, supra), unless the party was
statutes themselves often provide himself in fault. Henkel v. Heythat a false statement in the cer- man (1878), 91 m 96.
tificate shall defeat the limited lia2 See Columbia Land and Cattle
bility. Sheble v. Strong, supra; Co. v. Daly (1891), 46 Kan. 504, 26
Durant v. Abendroth (1877), 69 N. Pac.. Rep. 1042; Sharp v. HutchinY. 14:8, 25 Am. Rep. 158. But the son (1885), 100 N. Y. 533; Jaffe v.
failure of the recording officer to · Krum (1885), 88 Mo. 669.
properly record will not usually
206
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•

LIMITED PARTNERSHIPS. [316.

LDrlITED PARTNERSHIPS.

[§ 316.

tice is made, notice must usually be given in the same cases

and manner as upon the dissolution of a general partnership ;

though where it is terminated by the act of the partner be-

fore the expiration of the stipulated term, the statutes usu-

ally require that notice shall be published and recorded like

the original certificate. Where it comes to an end by ex-

piration of the time fixed, no notice is necessary, as the

published and recorded certificate gives notice to all the

world.
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tice is made, notice must usually be given in the same cases
and manner as upon the dissolution of a general partnership;
though where it is terminated by the act of the partner before the expiration of the stipulated term, the statutes usually require that notice shall be published and recorded like
the original certificate. Where it comes to an end by expiration of the time fixed, no notice is necessary, as the
published and recorded certificate gives notice to all the
world.

