UNIFORM LIMITED PARTNERSHIP ACT OF 2008 (Re-RULPA)

CORRELATION TABLE 2
NEW TO OLD

Uniform

Partnership

Limited

Act of 2008 (Re-RULPA)

Summary of Provision

Old Corporations
Code Section

ARTICLE I GENERAL

PROVISIONS

§15900 Name of Act 815721

§15901.02 Definitions §15611
§15901.02(a) Definition of "acknowledged" 815611(a)
§15901.02(b) Definition of "certificate of limited partnership" §15611(c)
815901.02(c) Definition of "contribution” 815611(qg)
§15901.02(d) Definition of "debtor in bankruptcy" §16101(2)
§15901.02(e) Definition of "designated office"
§15901.02(f) Definition of "distribution” §15611())
815901.02(g) Definition of "domestic corporation” 815611(k)
§15901.02(h) Definition of "electronic transmission by partnership" §16101(4)
§15901.02(i) Definition of "electronic transmission to partnership" 8§16101(5)
§15901.02(j) Definition of "foreign limited liability limited partnership” §16101(6)
815901.02(Kk) Definition of "foreign limited partnership" 815611(l)
§15901.02() Definition of "foreign other business entity" §15611(m)
§15901.02(m) Definition of "general partner" §15611(n)
§15901.02(n) Definition of "interests of all partners" §15611(0)
§15901.02(0) Definition of "interests of limited partners" 815611(p)
§15901.02(p) Definition of "limited partner" §15611(q)

§15901.02(q)

Definition of "limited partnership or domestic limited
partnership”

§15611(r), 16202(a)

815901.02(r) Definition of "mail" 815611(s)

§15901.02(s) Definition of majority in interest of all partners" 815611(t)

§15901.02(t) Definition of "majority in interest of the limited partners” | §15611(u)

§15901.02(u) Definition of "other business entity" 815611(v)

815901.02(v) Definition of "parent" 815611(w)

§15901.02(w) Definition of "partner" 815611(x)

§15901.02(x) Definition of "partnership agreement” 815611(y)

§15901.02(y) Definition of "person” §15611(z)

815901.02(2) Definition of "person dissociated as general partner”

§15901.02(aa) Definition of "principal office"

§15901.02(ab) Definition of "proxy" 815611 (aa)

§15901.02(ac) Definition of "record"

815901.02(ad Definition of "required information”

§15901.02(ae) Definition of "return of capital" §15611(ab)

§15901.02(af) Definition of "sign"

§15901.02(ag) Definition of "state" 8815611 (ac),
16101(16)

§15901.02(ah) Definition of "time a notice is given or sent" 815611(af)




§15901.02(ai) Definition of "transact intrastate business §15611(ag)
§15901.02(aj) Definition of "transfer" §16101(18)
§15901.02(ak) Definition of "transferable interest" §16502
815901.02(al) Definition of "transferee"
§15901.03 Knowledge, notice, receipt of notification §16102
§15901.04
§15901.04(a) Limited partnership as distinct from partners §16201
815901.04(b) Any lawful purpose, except banking, insurance, trust 815616
company
§15901.04(c) Perpetual duration
815901.05 No limit to powers, except right to sue, be sued, defend 816307
815901.06 California law governs 816106(a)
§15901.07 Law and equity; interest rate 816104
§15901.08 Name of limited partnership 815612
§15901.09 Name reservation 815613
§15901.10 Partnership agreement; limitations 816103
§15901.10(a) Partnership agreement or Act governs §16103(a)

§15901.10(b)

Partnership agreement limitations

§§15618, 16103(b)

§15901.11 Records to be maintained at designated office 815615
§15901.11(1) List of general and limited partners §15615(a)
§15901.11(2) Copy of limited partnership certificate §15615(b)
§15901.11(3) Copy of certificate of merger or consolidation
§15901.11(4) Copy of tax returns 815615(c)
§15901.11(5) Copy of partnership agreement §15615(d)
§15901.11(6) Copy of financial statements 815615(e)
§15901.11(7) Record of consents, if record made
815901.11(8) Records of contributions, transferable interests,

dissolution events

§15901.12 Rights of partner transacting business with limited 815617

partnership

§15901.13 Person may be general and limited partner 815644

§15901.14 Office and agent for service of process 815614
§15901.14(a) Designation of office and agent §15614(a)

§15901.14(b)

Foreign limited partnership must designate agent

§§15614(b), 156920

815901.14(c) Requirements for agent 8§15627(d)
8§15901.15 Action without meeting; proxy 815637(i), (j)
§15901.16 Service of process 815627
§15901.17 Consent to jurisdiction, arbitration, and service by legal 815627.5

process
ARTICLE 2: FORMATION,
CERTIFICATE OF LIMITED
PARTNERSHIP AND OTHER
FILINGS
§15902.01 Certificate of limited partnership 815621

§15902.01(a) Required contents of certificate §15621(a)(1)-(4)

815902.01(b) Certificate may contain other matters 815521(a)(b)

§15902.01(c) Limited partnership formed when Secretary of State files | §15621(b)

certificate




§15902.01(d)

Inconsistencies between partnership agreement and
certificate

§15902.01(e) Recording certificate §15621(d)
815902.01(f) Certificate may be cancelled for non-payment of fee 815621(e)
§15902.01(g) Notice of annual tax §15621(f)
§15902.02 Amendment of certificate 8815622, 15626
§15902.02(a) Amendment filed with Secretary of State; contents §15622(a)
815902.02(b) Prompt filing required on occurrence of certain events 815622(b)
§15902.02(c) Prompt filing required after general partner discovers 815622(b)(6)
falsity
§15902.02(d) Optional amendment at any time 8§15622(d)
§15902.02(e) Restated certificate may be filed; contents 815622(e)
§15902.02(f) Effective when filed
815902.03 Certificate of cancellation; contents 8815623(b),
15626+C266
§15902.04 Signature requirements for forms 815624
§15902.04(a)(1) Certificate of limited partnership 815624(a)(1)
§15902.04(a)(2)-(4) Certificate of amendment §15624(a)(2)
815902.04(a)(5) Restated certificate 815624(a)(8)
§15902.04(a)(6) Certificate of cancellation §15624(a)(4)
§15902.04(a)(7) Certificate of conversion 815677.6(b)
§15902.04(a)(8) Certificate of merger §15624(a)(6)
815902.04(a)(9) Any other record for limited partnership
§15902.04(a)(10) Certificate of dissociation 816704
§15902.04(a)(11) Certificate of withdrawal
§15902.04(a)(12) Record for foreign limited partnership
815902.04(a)(13) Any other record for foreign limited partnership
§15902.04(b) Attorney in fact §15624(b)
§15902.04(c) Secretary not required to verify status
§15902.05 Failure to sign records properly 815625
815902.06 Mandatory forms 815620
§15902.06(a) Form and fee to be delivered to Secretary of State 815628
§15902.06(b) Effective date; delayed effective date 815628
§15902.06(c) Revocation before effective date §15620(a)
§15902.06(d) Resubmission; written opinion 815620(b)

§15902.07 Certificate of correction
§15902.08 False information in filing 815624(c)-(f)
§15902.09 Certificate of revival
ARTICLE 3: LIMITED
PARTNERS
§15903.01 Becoming limited partner 815631
§15903.02 Limited partner cannot bind or act for partnership 815632
§15903.03 Limited partner's liability and participation 815632
§15903.04 Limited partner's inspection, copying rights 815634
§15903.04(a) Inspection of information required to be maintained §15634(a), (b)
§15903.04(b) Inspection of information on state of limited partnership | §16403
§15903.04(c) Response to demand under (b)
§15903.04(d) Right of dissociated limited partner to inspect §16403




§15903.04(¢)

Response to demand under (c)

§15903.04(f) Right to inspect on death of limited partner
§15903.04(g) Limits on inspection rights for trade secrets and
confidential information
§15903.04(h) Limited partnership may impose reasonable restrictions
on use of information
§15903.04(i) Reasonable costs of copying
815903.04()) When consent in issue, limited partnership to provide
information to limited partner
§15903.04(k) Exercising inspection rights through attorney or agent | §15634(i)
815903.04(1) Rights of persons under legal disability; no inspection
rights for transferees
§15903.05 Limited partner has no fiduciary duty to limited
partnership
815903.06 Investor's good faith belief in limited partner's status 815633
§15903.06(a) No liability for good faith error on making correction or 815633
withdrawal
§15903.06(b) When investor liable as general partner §15633(b)
§15903.06(c) Right to withdraw §15633
§15903.07 Classes of limited partners; voting 815631.5
ARTICLE 4: GENERAL
PARTNERS
§15904.01 Becoming general partner 815641
§15904.02 Authority of general partner
§15904.02(a) General partner is agent of limited partnership; authority; | 815643(a)
binding effect
§15904.02(b) Act outside ordinary course binds limited partnership if 816301(2)
authorized by all other partners
§15904.03 Liability of limited partnership for acts of partner
§15904.04 Joint and several liability of general partners 8815643(b); 16306
§15904.05 Joinder and execution
§15904.05(a) Joining general partner or suing separately 8§16307(a)
§15904.05(b) Judgment against limited partnership not judgment 8§16307©
against general partner
§15904.05(c) No levy against general partner §16307(d)
§15904.06 General partner rights in management 815643(a)
§15904.06(a) Equal rights in management §15643(a)
815904.06(b) When consent required
§15904.06(c) Reimbursement and indemnification §16401c+C182
§15904.06(d), (e) Reimbursement of advances; loans §16401(d), (e)
§15904.06(f) No right to remuneration for services
§15904.07 General partner inspection, copying rights

§15904.07(a), (b)

General partner inspection rights as to electronic
information

§16403

815904.07(c) Dissociated general partner's on 10 days' demand
§15904.07(d) Response within §10 days
§15904.07(e) Death of general partner; rights of representative

§15904.07(f)

Reasonable restrictions on use; burden of proof




§15904.07(q)

Charge reasonable costs

§15904.07(h) Exercise rights through attorney or agent 815634(i)
§15904.07(i) Rights not for transferees; exercise by legal
representative if legal disability of general partner
§15904.08 Duties of general partner
§15904.08(a) Fiduciary duties of loyalty and care 816404
§15904.08(b) Duty of loyalty §16404
815904.08(c) Duty of care 816404
§15904.08(d) Good faith and fair dealing 816404
§15904.08(e) General partner's own interest
§15904.09 Classes of general partners; voting 815645
ARTICLE 5:
CONTRIBUTIONS AND
DISTRIBUTIONS
§15905.01 Contribution of tangible and intangible property 815644
§15905.02 Obligation to contribute §17201(a)(3)
§15905.02(a) Duty not excused by death, disability, inability 815655
§15905.02(b) Limited partnership may enforce property contribution
in money
§15905.02(c) Compromise; third party rights
§15905.02(d) Remedies specified in agreement §15619
§15905.03 Distribution on basis of value of contributions 815654
815905.035 Allocation of profits and losses based on agreement 815653
§15905.04 Partner has no right to distribution before dissolution
§15905.05 Person has no right to distribution on dissociation
815905.06 Partner has no right to demand non-cash distribution;
limited partnership may distribute property by share of
distribution
815905.07 Partner or transferee has status of creditor; right to §15665
offset
§15905.08 Limits on distributions 815666
§15905.08(a) No distribution in violation of agreement
§15905.08(b) No distribution if unable to pay debts; liabilities exceed 815666(a)
assets
§15905.08(c) Basis for determining distribution
§15905.08(d) Date for measuring effect of distribution
§15905.08(e) Limited partnership debt to general partner has parity with that
to unsecured creditors
§15905.08(f) Limited partnership's indebtedness; limitation
§15905.08(9g) Indebtedness issued as distribution
§15905.09 Liability for improper distribution 815666
815905.09(a) Consenting general partner personally liable to limited
partnership to extent of excess
§15905.09(b) Partner or transferee who knowingly receives improper
distribution is liable to limited partnership to extent of
excess
§15905.09(c) General partner may implead and seek contribution
§15905.09(d) 4 year statute of limitation §15666(b)




ARTICLE 6: DISSOCIATION

§15906.01

Limited partner right to dissociate

§15906.01(a) Limited partner has no right to dissociate pre termination
815906.01(b) Grounds for dissociation of limited partner
§15906.02
§15906.02(a) Effect of limited partner dissociation
§15906.02(b) No discharge of preexisting duties 816703(a)
815906.03 Grounds for dissociation of general partner 816601
§15906.04 General partner's power to dissociate 816602
§15906.04(a) Express will under §15906.03(a)
§15906.04(b) Wrongful dissociation
815906.04(c) Liability for wrongful dissociation
§15906.05 General partner dissociation 815642
§15906.05(a)(1)-(3) Effect of general partner dissociation 816603
§15906.05(b) No discharge of preexisting duties 816703(a)
§15906.06
§15906.06(a) When limited partnership bound by acts of dissociated 816702(a)
general partner
§15906.06(b) When general partner liable to limited partnership for 816702(b)
acts while dissociated
§15906.07
§15906.07(a) General partner dissociation not discharge; general 816703(a)
partnership personal liability
§15906.07(b) Liability when general partner dissociation resulted in
dissolution
§15906.07(c) Liability when general partner dissociation did not cause

dissolution

§15906.07(d), (€)

Release from liability by agreement with creditor

§16703(c), (d)

ARTICLE 7:

TRANSFERABLE

INTERESTS AND RIGHTS

OF TRANSFEREES AND

CREDITORS

§15907.01 Partner's transferable interest is personal property 816502

§15907.02 Transfer 8815672, 16503
§15907.02(a) When transfer permitted §16503(a)
§15907.02(b), (c) Transferee's rights §16503(b)
§15907.02(d) Transferor's rights §816503(d)
§15907.02(e) Limited partnership must have notice of transfer §16503(e)
§15907.02(f) Transfer in violation of agreement ineffective §16503(f)
§15907.02(g) Transferee's liability
815907.02(h) Transferee as limited partner 815674

§15907.03

Charging orders; satisfaction of judgment from debtor's
transferable interest

8815673, 16504

§15907.03(a) Charging orders §16504(a)
815907.03(b) Lien on judgment debtor's transferable interest 816504(b)
§15907.03(c) Redemption §16504(c)
§15907.03(d) No deprivation of right under exemption laws §16504(d)




§15907.03(e) Creditor's exclusive remedy 816504(e)
8§15907.03(f) No right to limited partnership property
§15907.04 Effect of death 815675
ARTICLE 8: DISSOLUTION
§15908.01 Nonjudicial dissolution §15681
§15908.02 Judicial dissolution 815682
§15908.02(a) Dissolution if not reasonably practicable to carry on §15682(a)
limited partnership
§15908.02(b), (c) Avoid dissolution by cash purchase of interests §17351
§15908.02(d) 3 disinterested appraisers 817351
§15908.02(e) Effect of purchase §17351
§15908.02(f) Valuation date §17351
§15908.03 Winding up §15683
§15908.03(a) Limited partnership continues after dissolution for §15683
purpose of winding up
§15908.03(b) Powers during winding up 816803
§15908.03(c) Person may be appointed to wind up
§15908.03(d) Judicial supervision of winding up §15683(b)
815908.03(e) Limited partnerships winding up; limited partnership 815683(e)
entitled to compensation
§15908.04
§15908.04(a) When limited partnership bound by general partner's 815685
post-dissolution acts
§15908.04(b) When dissociated general partner binds post-dissolution | 816702
limited partnership
§15908.05 Liability of general partner after dissolution
§15908.06 Handling claims against dissolved limited partnership
§15908.07 Publishing notice of dissolution
§15908.08 Barred claims
§15908.09 Satisfying creditor claims; surplus; insufficiency
§815908.09(a) Assets to satisfy limited partnership claims 816807(a)
§15908.09(b) Surplus assets §16807(a)
§15908.09(c) Insufficient assets
§15908.09(d) Additional contributions
§15908.09(e) Estate's liability §16807(e)
§15908.09(f) Enforcement by assignee §16807(f)
ARTICLE 9: FOREIGN
LIMITED PARTNERSHIP
§15909.01 Foreign limited partnership; governing law 815691
§15909.01(a) Law of formation 815691
§15909.01(b) Certificate cannot be denied based on difference in laws | 815691
815909.01(c) No authority to engage in prohibited limited partnership
business
§15909.02 Registration 8815692, 15693
§15909.02(a) Contents of form 815692
815909.02(b) Certificate of existence
§15909.03 Activities that are not "transacting business" in state §15611(ag)
§15909.04 Filing application; issuing certificate §15693




815909.05 Name requirements; filing fee 815692(a)
§15909.05(a) No registration if noncomplying name §15693
§15909.05(b) Registered foreign limited partnership cannot change to | §15692(a)

noncomplying name
§15909.05(c) Secretary of State may cancel for non-payment of fee 815693

§15909.06 Amending application 815695

§15909.07 Cancellation of certificate 815696

§15909.08 Attorney General action to restrain 815698

ARTICLE 10: ACTIONS BY

PARTNERS

§15910.01 Actions by partner 815636
§15910.01(a) Direct actions
§15910.01(b) Proof required
§15910.01(c) Time limitation determined under other law; right to

accounting does not revive barred law claim

§15910.02 Derivative action; demand required unless futile 815702

§15910.03 Partner status required; court hearing; exception

§15910.04 Complaint must explain demand or futility 815706

815910.05 Proceeds; fees; expenses 815706
§15910.05(a) Proceeds belong to limited partnership
§15910.05(b) Award of fees and expenses to derivative plaintiff

§15910.06 Grounds for bond §17501

ARTICLE 11: CONVERSION

AND MERGER

§15911.01 Conversion and merger definitions

§15911.01(a)

Definition of "converted entity"

§15677.1(a)

§15911.01(b)

Definition of "converted limited partnership”

§15677.1(b)

§15911.01(c)

Definition of "converting limited partnership”

§15677.1(c)

§15911.01(d)

Definition of "converting entity"

§15677.1(d)

§15911.01(e) Definition of "constituent corporation” §15611(d)
§15911.01(f) Definition of "constituent limited partnership" 815611(e)
§15911.01(qg) Definition of "constituent other business entity" 815611(f)
§15911.01(h) Definition of "disappearing limited partnership" §15611(h)
§15911.01(i) Definition of "disappearing other business entity" 815611(i)
§15911.01()) Definition of "foreign other business entity" §15611(m)
815911.01(Kk) Definition of "other business entity" 815611(v)
§15911.01() Definition of "surviving limited partnership" §15611(ad)
§15911.01(m) Definition of "surviving other business entity" §15611(ae)
§15911.02 Conversion §15677.2

§15911.02(a)

Bases for conversion

§15677.2(a)

§15911.02(b)

Law of converted entity controls

§15677.2(b)

§15911.03 Plan of conversion 815677.3
815911.03(a) Conversion plan requirements 815677.3(a)
§15911.03(b) Approval requirements 815677.3(b)
§15911.03(c) Effect of conversion 815677.3(c)
§15911.03(d) Amending plan §15677.3(d)

§15911.03(e)

Abandoning plan

§15677.3(e)




§15911.03(f) Location of plan 815677.3(f)
§15911.04 815677.4

§15911.04(a) Effective date of conversion 815677.4(a)

815911.04(b) Conclusive evidence 815677.4(a)
§15911.05 8§15677.5

§15911.05(a)

Conversion into foreign entity

§15677.5(a)

§15911.05(b)

Governing law

§15677.5(b)

815911.05(c) Enforcement of duties 815677.5(¢c)
§15911.06 Statement of conversion 8§15677.6
§15911.06(a) Required documents 8§15677.6(a)
§15911.06(b) Execution; contents 8§15677.6(b)
815911.06(c) Filing operates as certificate of cancellation 815677.6(c)
§15911.07 815677.7

§15911.07(a)

Recording certificate

§15677.7(a)

§15911.07(b)

Effect of recording incomplete certificate

§15677.7(b)

§15911.07(c)

Conclusive presumption

§15677.7(c)

§15911.08

§15677.8

§15911.08(a)

Conversion of other entity to domestic limited
partnership; conversion not property transfer

§15677.8(a)

§15911.08(b)

Approval of plan of conversion

§15677.8(b)

§15911.08(c)

Approval by partners, etc

§15677.8(C)

§15911.08(d)

Effective date

§15677.8(d)

§15911.09 Conversion to another entity 815677.9

§15911.10 Mergers to be governed by §§15911.11-15911.19

§15911.11 Mergers; conditions §15578.1

§15911.12 Merger agreement 8§15678.2

§15911.13 815911.12(b) not applicable if commissioner approves 815678.3
terms of transaction

§15911.14 Surviving entity files certificate of merger; disappearing | §15678.4
entity files certificate of satisfaction

§15911.15 Effective date of merger 8§15678.5

815911.16 Surviving entity succession to rights, property, and debt | 815678.6
of disappearing entity

§15911.17 Foreign limited partnership merger with domestic entity | §15678.7

§15911.18 Real property rights; record of ownership 815678.8

§15911.19 Recording of certificate 8§15678.9

ARTICLE 11.5 DISSENTING

LIMITED PARTNERS’

RIGHTS

§15911.20 Definitions concerning dissenting limited partners' rights | 815679.1

§15911.21 Limited partner right to require purchase of dissenting 815679.2
interest

§15911.22 Purchase of dissenting interest 815679.3

§15911.23 Submission of certificate §15679.4

§15911.24 Agreement on purchase; payment 815679.5

§15911.25 Complaint within 6 months; multiple dissenting interests | §15679.6

§15911.26 Appraisal §15679.7




§15911.27 Effect of limits on distributions §15679.8

§15911.28 Cash distributions credited 815679.9

§15911.29 Rights of dissenters; no right to withdraw demand for 815679.10
payment without limited partnership consent

§15911.30 Loss of dissenting partner status §15679.11

§15911.31 Suspension of action due to litigation §15679.12

§15911.32 Application of statutes 8§15679.13

§15911.33 Limited partner's right to challenge reorganization 815679.14

ARTICLE 12:

MISCELLANEOUS

PROVISIONS

§15912.01 Need for uniformity §16108

§15912.02 severability §16110

§15912.03 effect of federal law

§15912.04 January 1, 2008 operative date

§15912.06 Transition provisions §815710-15714

§15912.07 Uniform Limited Partnership Act of 2008 does not affect

pre-2008 pending matters




