TI TLE 4. PARTNERSH PS
CHAPTER 151. GENERAL PROVI SI ONS
Revi sed Law.
Sec. 151.001. DEFINITIONS. In this title:
(1) ™"Capital account" neans the amount conputed by:

(A) adding the ambunt of a partner's original and
addi ti onal contributions of cash to a partnership, the agreed val ue of any
other property that that partner originally or additionally contributed to the
partnership, and allocations of partnership profits to that partner; and

(B) subtracting the ambunt of distributions to that
partner and allocations of partnership |osses to that partner

(2) "Foreign linmted partnership" nmeans a partnership forned
under the |aws of another state that has one or nore general partners and one
or nore linmted partners.

(3) "Mpjority-in-interest," with respect to all or a
speci fied group of partners, neans partners who own nore than 50 percent of
the current percentage or other interest in the profits of the partnership
that is owned by all of the partners or by the partners in the specified
group, as appropriate.

(4) *"Partnership agreenent" means any agreenent, witten or
oral, of the partners concerning a partnership

Source Law

TRPA 1.01(2), (8)., (10) and (12)

(2) "Capital account" means the anount of a partner's origina
contribution to a partnership, which consists of cash and the
agreed val ue of any other contribution to the partnership,

i ncreased by the amount of additional contributions made by
that partner and by profits credited to that partner under
Section 4.01(b), and decreased by the anount of distributions
to that partner and by |osses charged to that partner under
Section 4.01(b).

* * *

(8) "Foreign linmted partnership" nmeans a partnership forned
under the | aws of another state and having as partners one or
nmore general partners and one or nore limted partners.

* * *

(10) "Majority-in-interest" neans, as to all of or a specified
group of partners, partners owning nore than 50 percent of the
current interest in the profits of the partnership owned by al

of the partners or by the partners in the specified group, as
appropri at e.

* * *

(12) "Partnership agreenent" means any agreenent, witten or
oral, of the partners concerning a partnership.
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TRLPA 1.02(1), (3), (7) and (10)

(1) "Capital account" means, unless otherwi se provided in a
witten partnership agreement, the anount of a partner's
original contribution to a limted partnership, which consists
of cash and the agreed value of any other contribution to the
partnership, increased by the anpunt of additiona
contributions made by that partner and allocations to that
partner of partnership profits and decreased by the anount of
distributions to that partner and allocations to that partner
of partnership | osses.

* * *

(3) "Foreign linted partnership" nmeans a partnership forned
under the | aws of another state and having as partners one or
nore general partners and one or nore limted partners.

* * *

(7) "Majority in interest,"” unless otherw se provided in a
witten partnership agreenment, neans, as to all or any
specified group of limted partners, partners who own nore than
50 percent of the then current percentage or other interest in
the profits of the Iimted partnership owned by all of the
limted partners or by the limted partners in the specified
group, as appropriate.

* * *

(10) "Partnership agreenent” means any agreenent, witten or
oral, of the partners as to the affairs of alimted
partnership and the conduct of its business.

Revi sor’ s Not e:

No substantive change is intended for this portion of the
revi sed | aw.

As a general comment on Title 4, Chapter 152 of the Code
applies to general partnerships and Chapter 153 of the Code
applies to limted partnerships. Chapters 151 and 154 are
applicable to both general partnerships and limted
partnershi ps and contain definitions and ot her provisions that
are common to both TRPA and TRLPA.

Revi sed Law:

Sec. 151.002. KNOWNEDGE OF FACT. For purposes of this title, a person
has know edge of a fact only if the person has actual know edge of the fact.

Source Law

TRPA 1.02(a)

(a) Definition of Know edge. "Know edge" neans actua

know edge. A person knows of a fact only if the person has
know edge of it.

Revi sor’ s Not e:

No substantive change is intended.
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Revi sed Law:

Sec. 151.003. NOTICE OF FACT. (a) For purposes of this title, a
person has notice of a fact if the person

(1) has know edge of the fact;

(2) has received a comuni cation of the fact as provided by
Subsection (c); or

(3) reasonably should have concluded, fromall facts then
known to that person, that the fact exists.

(b) A person notifies or gives notice to another person of a fact by
taki ng actions reasonably required to informthe other person of the fact in
the ordi nary course of business, regardl ess of whether the other person
actual ly has know edge of the fact.

(c) A person is notified or receives notice of a fact when the fact
i's communi cated to:

(1) the person;
(2) the person's place of business; or

(3) another place held out by the person as the place for
recei pt of conmuni cati ons.

(d) Receipt of notice by a partner of a fact relating to the
partnership is effective inmediately as notice to the partnership unless fraud
agai nst the partnership is commtted by or with the consent of the partner
recei ving the notice.

Sour ce Law.
TRPA 1.02(b), (c), (d) and (e)

(b) Having Notice. A person has notice of a fact if the
person:

(1) knows of the fact;

(2) has received a communication of the fact as provided by
Subsection (d); or

(3) reasonably should have concluded, fromall facts known to
that person at the tine in question, that the fact exists.

(c) Gving Notice. A person notifies or gives a notice to

anot her person of a fact by taking steps reasonably required to
i nformthe other person of the fact in the ordinary course of
busi ness, regardl ess of whether the other person actually cones
to know of the fact.

(d) Receiving Notice. A person is notified or receives a
noti ce of a fact when the fact is conmmunicated to:

(1) the person;
(2) the person's place of business; or

(3) another place held out by the person as the place for
recei pt of communi cati ons.
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(e) Notice to Partner as Notice to Partnership. Receipt of
notice by a partner of a fact relating to the partnership is
effective imMmediately as notice to the partnership except in
the case of fraud on the partnership commtted by or with the
consent of the partner receiving the notice.

Revi sor’ s Not e:

No substantive change is intended.
CHAPTER 152. GENERAL PARTNERSHI PS
SUBCHAPTER A. GENERAL PROVI SI ONS
Revi sed Law.
Sec. 152.001. DEFINITIONS. In this chapter:

(1) "Event of withdrawal" or "wi thdrawal " means an event
speci fied by Section 152.501(b).

(2) "Event requiring a w nding up" neans an event specified
by Section 11.051 or 11.057.

(3) "Foreign linmted liability partnership" neans a
partnership that:

(A) is foreign; and

(B) has the status of alimted liability partnership
pursuant to the laws of the jurisdiction of formation.

(4) "Other partnership provisions" neans the provisions of
Chapters 151 and 154 and Title 1 to the extent applicable to partnerships.

(5) "Transfer" includes:
(A) an assignnment;
(B) a conveyance;
(CO a lease;
(D a nortgage;
(E) a deed;
(F) an encunbrance; and
(G the creation of a security interest.

(6) "Wthdrawn partner" neans a partner with respect to whom
an event of withdrawal has occurred.

Source Law.
TRPA 1.01(6), (7), (9), (18), (19

(6) "Event of wthdrawal” or "withdrawal" nmeans an event
specified by Section 6.01(b).

(7) "Event requiring a winding up" means an event specified by
Section 8.01.

* * *
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(9) "Foreign linmted liability partnership" neans a
partnership that:

(A) is fornmed under |aws other than the |laws of Texas; and

(B) has the status of a registered linmted liability
partnershi p under those | aws.

* * *

(14) "Person" includes an individual, corporation, business
trust, estate, trust, custodian, trustee, executor
adm ni strator, nom nee, partnership (including a registered
limted liability partnership and a limted partnership),
association, limted liability conpany, governnent,
gover nnent al subdi vi si on, governmental agency, governmenta
instrumentality, and any other legal or commercial entity, in
its own or representative capacity.

* * *

(17) "State" nmeans a state of the United States, the District
of Col unbia, the Comonweal th of Puerto Rico, or any territory
or insular possession subject to the jurisdiction of the United
St at es.

(18) "Transfer" includes:

(A) an assignnent;

(B) a conveyance;

(O a lease;

(D) a nortgage;

(E) a deed

(F) an encunbrance; and

(G the creation of a security interest.

(19) "Wthdrawn partner"” means a partner with respect to whom
an event of wi thdrawal has occurred. A partner withdraws if an
event of withdrawal has occurred with respect to that partner
under Section 6.01.

Revi sor’ s Not e:

No substantive change is intended. Certain of the definitions
in TRPA 1.01 have been incorporated into Section 151.001 and
Chapter 1. The defined term "other partnership provisions" is
new. The source |aw definitions of "state" and "person" are
not needed in the Code and have been onmitted due to the Code
Construction Act, Chapter 311, Government Code. That Act
contains definitions of "person" and" state" that apply to al
of the Texas Codes, including the revised | aw

Revi sed Law
Sec. 152.002. EFFECT OF PARTNERSH P AGREEMENT; NONWAI VABLE AND

VARI ABLE PROVI SI ONS. (a) Except as provided by Subsection (b), a partnership
agreenment governs the relations of the partners and between the partners and
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the partnership. To the extent that the partnership agreenent does not
ot herwi se provide, this chapter and the other partnership provisions govern
the rel ationship of the partners and between the partners and the partnership

(b) A partnership agreement or the partners may not:

(1) unreasonably restrict a partner's right of access to
books and records under Section 152.212;

(2) elimnate the duty of loyalty under Section 152. 205,
except that the partners by agreenent nay identify specific types of
activities or categories of activities that do not violate the duty of loyalty
if the types or categories are not mani festly unreasonabl e;

(3) elimnate the duty of care under Section 152.206, except
that the partners by agreement nmay determ ne the standards by which the
performance of the obligation is to be neasured if the standards are not
mani festly unreasonabl e;

(4) elimnate the obligation of good faith under Section
152.204(b), except that the partners by agreement may determ ne the standards
by which the perfornmance of the obligation is to be neasured if the standards
are not manifestly unreasonabl e;

5 vary the power to withdraw as a partner under Section
152.501(b) (1), (7), or (8), except for the requirement that notice be in
writing;

(6) vary the right to expel a partner by a court in an event
speci fied by Section 152.501(b)(5);

(7) restrict rights of a third party under this chapter or
t he ot her partnership provisions, except for a limtation on an individua
partner's liability inalimted liability partnership as provided by this
chapter;

(8) select a governing law not permitted under Sections 1.103
and 1.002(47)(CQ; or

(9) except as provided in Subsections (c¢) and (d), waive or
nodi fy the follow ng provisions of Title 1

(A) Chapter 1, if the provision is used to interpret
a provision or to define a word or phrase contained in a section listed in
thi s subsecti on;

(B) Chapter 2, other than Sections 2.104(c)(2),
2.104(c)(3), and 2.113;

(G Chapter 3, other than Subchapters C and E of that
chapter; or

(D Chapters 4, 5, 10, 11, and 12, other than
Sections 11.057(a) (1), (2), (5), and (6) and 11.057(b).

(c) A provision listed in Subsection (b)(9) may be waived or nodified
in a partnership agreenment if the provision that is waived or nodified
aut horizes the partnership to waive or nodify the provision in the
partnershi p's governi ng docunents.

(d) A provision listed in Subsection (b)(9) may be wai ved or nodified
in a partnership agreenent if the provision that is nodified specifies:
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(1) the person or group of persons entitled to approve a
nodi fi cation; or

(2) the vote or other nethod by which a nodification is
required to be approved.

Sour ce Law.

TRPA 1. 03(a)

(a) Partnership Agreenent Controls. Except as provided by
Subsection (b), a partnership agreenent governs the relations
of the partners and between the partners and the partnership.
To the extent that the partnership agreenent does not otherw se
provide, this Act governs the relations of the partners and

bet ween the partners and the partnership.

TRPA 1. 03(b)(1)-(9)
(b) Statutory Provisions that may not be Varied by Agreenent.
A partnership agreenent or the partners nay not:

(1) unreasonably restrict a partner's right of access to books
and records under Section 4.03(b);

(2) elimnate the duty of loyalty under Section 4.04(b), but
the partners may by agreement identify specific types or
categories of activities that do not violate the duty of
loyalty, if not manifestly unreasonabl e;

(3) elimnate the duty of care under Section 4.04(c), but the
partners may by agreement deternine the standards by which the
performance of the obligation is to be neasured, if the
standards are not manifestly unreasonabl e;

(4) elimnate the obligation of good faith under Section
4.04(d), but the partners may by agreenment deternine the
standards by which the performance of the obligation is to be
measured, if the standards are not nanifestly unreasonabl e;

(5) vary the power to withdraw as a partner under Section
6.01(b)(1), (7), or (8), except to require the notice to be in
witing;

(6) vary the right to expel a partner by a court in the events
specified by Section 6.01(b)(5);

(7) vary the requirenent to wind up the partnership business
in the events specified by Section 8.01(c), (d), or (e);

(8) restrict rights of third parties under this Act, except
for linmtations on individual partners' liability in a
registered limted liability partnership as provided or
permitted by Section 3.08; or

(9) select a governing |aw not pernitted under Section
1.05(a)(1).

Revi sor’s Not e:

No substantive change is intended as to subsection (a) of the
revised law. Section 152.002(b) lists certain statutory

provi sions that cannot be waived or nodified by the partners in
a partnership agreement and is based on TRPA Article 1.03(b).
Section 152. 002(b), however, reflects the nove of certain
provisions of TRPA to Title 1. Specifically, Section
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152. 002(b) (9) provides that, with certain exceptions noted
bel ow, a partnership agreenent or the partners may not waive or
nodi fy specific chapters in Title 1

Section 152.002(c) is new and provides that a partnership
agreement or the partners may waive or nodify a statutory
provision listed in Section 152.002(b)(9) if the statutory
provi sion expressly permts a waiver or nodification in the
partnership’s governi ng docunents.

Section 152.002(d) is new and provides that a partnership
agreement or the partners may nodify a statutory provision
listed in Section 152.002(b)(9) to the extent that the
statutory provision specifies the persons or group of persons
entitled to approve an action of the partnership or the vote or
ot her method by which such action is to be approved.

Law.

Revi sed

Sec. 152.003. SUPPLEMENTAL PRI NCI PLES OF LAW The principles of |aw

and equity and the other partnership provisions supplenent this chapter unless
ot herwi se provided by this chapter or the other partnership provisions.

Source Law

Revi sor’

TRPA 1. 04(a)

(a) Supplenented by Law and Equity. Unless displaced by a
particul ar provision of this Act, the principles of |aw and
equity supplement this Act.

S Not e:

No substantive change is intended.

Law.

Revi sed

Sec. 152.004. RULE OF STATUTORY CONSTRUCTI ON NOT APPLI CABLE. The rule

that a statute in derogation of the common lawis to be strictly construed
does not apply to this chapter or the other partnership provisions.

Source Law

Revi sor’

TRPA 1. 04(b)

(b) Strict Construction not Applicable. The rule that a
statute in derogation of the cormon lawis to be strictly
construed does not apply to this Act.

S Not e:

No substantive change is intended.

Revi sed Law:

Sec. 152.005. APPLI CABLE | NTEREST RATE. If an obligation to pay

interest arises under this chapter and the rate is not specified, the interest
rate is the rate specified by Section 302.002, Finance Code.

Source Law.

TRPA 1. 04(c)

(c) Interest Rate. |If an obligation to pay interest arises
under this Act and the rate is not specified, the rate is the
rate specified by Section 302.002, Finance Code, or a successor
statute.
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Revi sor’s Not e:

No substantive change is intended.
(Sections 152.006-152. 050 reserved for expansion)
SUBCHAPTER B. NATURE AND CREATI ON CF PARTNERSHI P
Revi sed Law

Sec. 152.051. PARTNERSH P DEFINED. (a) In this section,
"associ ati on" does not have the meaning of the term "association" under
Section 1.002.

(b) Except as provided by Subsection (c) and Section 152.053(a), an
association of two or nore persons to carry on a business for profit as owners
creates a partnership, regardl ess of whether:

(1) the persons intend to create a partnership; or

(2) the association is called a "partnership,” "joint
venture," or other nane.

(c) An association or organization is not a partnership if it was
created under a statute other than:

(1) this title and the provisions of Title 1 applicable to
partnerships and linited partnerships;

(2) a predecessor to a statute referred to in Subdivision
(1); or

(3) a conparable statute of another jurisdiction

(d) The provisions of this chapter govern linmited partnerships only
to the extent provided by Sections 153.003 and 153. 152 and Subchapter H
Chapter 153.

Sour ce Law.

TRPA 2. 02(a) and (b)

(a) Association to Carry on Business for Profit. Except as
provi ded by Subsections (b) and (c), an association of two or
nore persons to carry on a business for profit as owners
creates a partnership, whether the persons intend to create a
partnershi p and whether the association is called a
"partnership,"” "joint venture," or other nane. A partnership
may be created under:

(1) this Act;

(2) the Texas Uniform Partnership Act (Article 6132b, Vernon's
Texas Civil Statutes) and its subsequent anendnents;

(3) the Texas Revised Linmited Partnership Act (Article
6132a-1, Vernon's Texas Civil Statutes) and its subsequent
amendnents; or

(4) a statute of another jurisdiction conparable to this Act

or the Texas Revised Linmted Partnership Act (Article 6132a-1,
Vernon's Texas Civil Statutes) and its subsequent anendnents.
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(b) Entity Not a Partnership. An association or entity created
under a law other than the | aws described in Subsection (a) is
not a partnership.

Revi sor’s Not e:

Section 152.051(a) is new and has been added to clarify that,
in this section, "association" has the plain English meaning,
not the neaning used in Chapter 1 of the Code. Section
152.051(d) is new and has been added as an appropriate cross
reference to the provisions in Chapter 153 dealing with

"li nkage" between the general partnership provisions and the
limted partnership provisions.

Revi sed Law.

Sec. 152.052. RULES FOR DETERM NI NG | F PARTNERSHI P | S CREATED. (a)
Factors indicating that persons have created a partnership include the
persons':

(1) receipt or right to receive a share of profits of the
busi ness;

(2) expression of an intent to be partners in the business;

(3) participation or right to participate in control of the
busi ness;

(4) agreenent to share or sharing
(A) losses of the business; or

(B) liability for clainms by third parties against the
busi ness; and

(5) agreenent to contribute or contributing noney or property
to the business.

(b) One of the follow ng circunstances, by itself, does not indicate
that a person is a partner in the business:

(1) the receipt or right to receive a share of profits as
payment :

(A) of a debt, including repaynent by installnents;

(B) of wages or other conpensation to an enpl oyee or
i ndependent contractor

(© of rent;

(D) to a former partner, surviving spouse or
representative of a deceased or disabled partner, or transferee of a
partnership interest;

(E) of interest or other charge on a | oan, regardless
of whether the anmount varies with the profits of the business, including a
direct or indirect present or future ownership interest in collateral or
rights to income, proceeds, or increase in value derived fromcollateral; or

(F) of consideration for the sale of a business or
ot her property, including paynment by installnments;
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(2) co-ownership of property, regardl ess of whether the co-
ownership is:

(A) a joint tenancy, tenancy in comopn, tenancy by
the entirety, joint property, conmmunity property, or part ownership; or

(B) conbined with sharing of profits fromthe
property;

(3) the right to share or sharing gross returns or revenues,
regardl ess of whether the persons sharing the gross returns or revenues have a
conmon or joint interest in the property fromwhich the returns or revenues
are derived; or

(4) ownership of nineral property under a joint operating
agr eenent .

(c) An agreenent by the owners of a business to share | osses is not
necessary to create a partnership

Source Law

TRPA 2.03(a), (b) and (c)

(a) Factors Indicating Creation of Partnership. Factors

i ndi cating that persons have created a partnership include
their:

(1) receipt or right to receive a share of profits of the
busi ness;

(2) expression of an intent to be partners in the business;

(3) participation or right to participate in control of the
busi ness;

(4) sharing or agreeing to share
(A) losses of the business; or

(B) liability for clainms by third parties agai nst the
busi ness; and

(5) contributing or agreeing to contribute noney or property
to the business.

(b) Factors Not Indicating Creation of Partnership. One of the
foll owi ng circunstances, by itself, does not indicate that a
person is a partner in the business:

(1) the receipt or right to receive a share of profits:

(A) as repaynent of a debt, by installnents or otherw se;

(B) as paynent of wages or other conpensation to an enpl oyee
or independent contractor

(C) as paynent of rent;

(D) as paynent to a forner partner, surviving spouse or
representative of a deceased or disabled partner, or transferee
of a partnership interest;

(E) as paynent of interest or other charge on a | oan,
regardl ess of whether the anount of paynent varies with the

11
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profits of the business, and including a direct or indirect
present or future ownership interest in collateral or rights to
i ncone, proceeds, or increase in value derived fromcoll ateral
or

(F) as paynent of consideration for the sale of a business or
other property by installnents or otherw se;

(2) co-ownership of property, whether in the formof joint
tenancy, tenancy in conmon, tenancy by the entireties, joint
property, conmmunity property, or part ownership, whether
conbi ned with sharing of profits fromthe property;

(3) sharing or having a right to share gross returns or
revenues, regardl ess of whether the persons sharing the gross
returns or revenues have a conmon or joint interest in the
property fromwhich the returns or revenues are derived; or

(4) ownership of mineral property under a joint operating
agr eenent .

(c) Additional Rules. An agreenent to share | osses by the
owners of a business is not necessary to create a
part ner ship.

Revi sor’s Not e:

No substantive change is intended. The | ast sentence of TRPA
2.03(c) is included in Section 152.053(b).

Revi sed Law:

Sec. 152.053. QUALI FI CATI ONS TO BE PARTNER; NONPARTNER S LI ABILITY TO
THI RD PERSON. (a) A person may be a partner unless the person | acks capacity
apart fromthis chapter.

(b) Except as provided by Section 152.307, a person who is not a
partner in a partnership under Section 152.051 is not a partner as to a third
person and is not liable to a third person under this chapter.

Source Law
TRPA 2.02(c)

(c) Person with Capacity as Partner. A person may be a partner
unl ess the person | acks capacity apart fromthis Act.

TRPA 2.03(c)

(c) Additional Rules. Except as provided by Sections 3.06 and
7.03, a person who is not a partner in a partnership under
Section 2.02 is not a partner as to a third person and i s not
liable to a third person under this Act.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:
Sec. 152.054. FALSE REPRESENTATI ON OF PARTNERSHI P OR PARTNER. (a) A

fal se representation or other conduct falsely indicating that a person is a
partner wth another person does not of itself create a partnership

12
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(b) A representation or other conduct indicating that a person is a
partner in an existing partnership, if that is not the case, does not of

itself nmake that

Source Law

person a partner in the partnership

TRPA 3.06(a) and (b)

(a) Representation of Partnership. A representation or other

conduct
person,

indicating that a person is a partner wi th another
if that is not the case, does not of itself create a

part ner shi p.

(b) Representation of Menbership in Partnership. A
representati on or other conduct indicating that a person is a

part ner

in an existing partnership, if that is not the case,

does not of itself make that person a partner in the
part ner ship.

Revi sor’ s Not e:

No substantive change is intended.

Revi sed Law

Sec. 152.055. AUTHORITY OF CERTAI N PROFESSI ONALS TO CREATE

PARTNERSH P. ( a)

Persons |icensed as doctors of nedicine and persons |icensed

as doctors of osteopathy by the Texas State Board of Medical Exam ners and
persons |licensed as podiatrists by the Texas State Board of Podiatric Mdica
Exami ners nmay create a partnership that is jointly owned by those
practitioners to performa professional service that falls within the scope of
practice of those practitioners.

(b) When doctors of nedicine, osteopathy, and podiatry create a

partnership that

is jointly owned by those practitioners, the authority of

each of the practitioners is linmted by the scope of practice of the
respective practitioners and none can exercise control over the other's
clinical authority granted by their respective |licenses, either through
agreements, bylaws, directives, financial incentives, or other arrangenents
that woul d assert control over treatnment decisions nade by the practitioner

(c) The Texas State Board of Medical Exam ners and the Texas State
Board of Podiatric Medical Examiners continue to exercise regulatory authority
over their respective |licenses.

Source Law

TRPA 2. 02(e)

(e) Authority of Doctors of Medicine and Osteopathy and

Podi atrists to Create Partnership. Doctors of nedicine and
osteopat hy licensed by the Texas State Board of Medica

Exam ners and podiatrists |icensed by the Texas State Board of
Podi atric Medical Examiners may create a partnership that is
jointly owned by those practitioners to perform a professiona
service that falls within the scope of practice of those
practitioners. Wen doctors of nedicine, osteopathy, and

podi atry create a partnership that is jointly owned by those
practitioners, the authority of each of the practitioners is
l[imted by the scope of practice of the respective
practitioners and non can exercise control over the other’s
clinical authority granted by their respective |licenses, either
t hrough agreenents, bylaws, directives, financial incentives,
or other arrangenents that woul d assert control over treatnment
deci si ons made by the practitioner. The Texas State Board of
nmedi cal Exami ners and the Texas State Board of Podiatric

13
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Medi cal Examiners continue to exercise regulatory authority
over their respective licenses.

Revi sor’ s Not e:

No substantive change is intended.
(Sections 152.056-152.100 reserved for expansion)
SUBCHAPTER C. PARTNERSHI P PROPERTY
Revi sed Law.
Sec. 152.101. NATURE OF PARTNERSHI P PROPERTY. Partnership property is
not property of the partners. A partner or a partner's spouse does not have
an interest in partnership property.

Source Law

TRPA 2. 04
Art. 6132b-2.04. Partnership Property not Property of Partners

Partnership property is not property of the partners. Neither
a partner nor a partner's spouse has an interest in partnership

property.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.102. CLASSI FI CATI ON AS PARTNERSHI P PROPERTY. (a) Property is
partnership property if acquired in the name of:

(1) the partnership; or

(2) one or nore partners, regardl ess of whether or not the
nane of the partnership is indicated, if the instrument transferring title to
the property indicates:

(A) the person's capacity as a partner; or
(B) the existence of a partnership.

(b) Property is presuned to be partnership property if acquired with
partnership property, regardl ess of whether the property is acquired as
provi ded by Subsection (a).

(c) Property acquired in the name of one or nore partners is presumed
to be the partner's property, regardl ess of whether the property is used for
partnership purposes, if the instrunent transferring title to the property
does not indicate the person's capacity as a partner or the existence of a
partnership, and if the property is not acquired with partnership property.

(d) For purposes of this section, property is acquired in the nane of
the partnership by a transfer to:

(1) the partnership in its nane; or
(2) one or nore partners in the partners' capacity as

partners in the partnership, if the name of the partnership is indicated in
the instrument transferring title to the property.

14
DALLASI 660334v6 99999-00005



Sour ce Law.

TRPA 2.05(a), (b), (c) and (d)
(a) Acquisition in Certain Nanmes. Property is partnership
property if acquired:

(1) in the name of the partnership; or

(2) in the name of one or nore partners with an indication in
the instrunent transferring title to the property of the
person's capacity as a partner or of the existence of a
partnershi p, regardl ess of whether the nane of the partnership
i s indicated.

(b) Property in Partnership Nane. Property is acquired in the
nane of the partnership by a transfer to:

(1) the partnership in its name; or

(2) one or nore partners in their capacity as partners in the
partnership, if the name of the partnership is indicated in the
instrunent transferring title to the property.

(c) Property Acquired with Partnership Property. Property is
presuned to be partnership property if acquired with
partnership property, whether acquired in the name of the
partnership or of one or nore partners with an indication in
the instrunent transferring title to the property of the
person's capacity as a partner or of the existence of a
part ner shi p.

(d) Property Acquired in Partner's Name. Property acquired in
t he nane of one or nore of the partners, w thout an indication
in the instrunent transferring title to the property of the
person's capacity as a partner or of the existence of a
partnership, and without use of partnership property, is
presuned to be the partner's property, regardl ess of whether
the property is used for partnership purposes.

Revi sor’ s Not e:

No substantive change is intended.
(Sections 152.103-152. 200 reserved for expansion)

SUBCHAPTER D. RELATI ONSHI P BETWEEN PARTNERS AND BETWEEN
PARTNERS AND PARTNERSHI PS

Revi sed Law:

Sec. 152.201. ADM SSI ON AS PARTNER. A person nay becone a partner
only with the consent of all partners.

Source Law
TRPA 4. 01(q)

(g) New Partner. A person may beconme a partner only with the
consent of all partners.

Revi sor’s Not e:

No substantive change is intended.
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Revi sed Law:

Sec. 152.202. CREDITS OF AND CHARGES TO PARTNER. (a) FEach partner is
credited with an anount equal to:

(1) the cash and the value of property the partner
contributes to a partnership; and

(2) the partner's share of the partnership's profits.
(b) Each partner is charged with an ambunt equal to:

(1) the cash and the value of other property distributed by
the partnership to the partner; and

(2) the partner's share of the partnership's |osses.

(c) Each partner is entitled to be credited with an equal share of
the partnership's profits and is chargeable with a share of the partnership's
capital or operating |losses in proportion to the partner's share of the
profits.

Source Law

TRPA 4.01(a) and (b)

(a) Capital Credits and Charges. Each partner is credited with
an anount equal to the cash plus the value of property the
partner contributes to a partnership and the partner's share of
the partnership's profits. Each partner is charged with an
anount equal to the cash plus the value of other property
distributed by the partnership to the partner and the partner's
share of the partnership's |osses.

(b) Profits and Losses. Each partner is entitled to be
credited with an equal share of the partnership's profits and
is chargeable with a share of the partnership's |osses, whether
capital or operating, in proportion to the partner's share of
the profits.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.203. RIGHTS AND DUTI ES OF PARTNER. (a) Each partner has
equal rights in the nmanagenment and conduct of the business of a partnership
A partner's right to participate in the managenment and conduct of the business
is not comunity property.

(b) A partner may use or possess partnership property only on behal f
of the partnership.

(c) A partner is not entitled to receive conpensation for services
perfornmed for a partnership other than reasonabl e conpensation for services
rendered in wi nding up the business of the partnership

(d) A partner who, in the proper conduct of the business of the
partnership or for the preservation of its business or property, reasonably
makes a payment or advance beyond the anobunt the partner agreed to contribute,
or who reasonably incurs a liability, is entitled to be repaid and to receive
interest fromthe date of the:

(1) paynent or advance; or
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(2) incurrence of the liability.

Sour ce Law.

TRPA 4.01(c), (d), (e) and (f)

(c) Disproportionate Paynent or Advance. A partner who, in the
proper conduct of the business of the partnership or for the
preservation of its business or property, reasonably rmakes a
paynent or advance beyond the anobunt the partner agreed to
contribute, or who reasonably incurs a liability, is entitled
to be repaid by the partnership and to receive interest from
the partnership fromthe date of the paynent or advance or the
incurrence of the liability.

(d) Participation in Managenent. Each partner has equal rights
in the managenent and conduct of the business of a partnership.
A partner's right to participate in the managenent and conduct
of the business is not conmunity property.

(e) Partnership Property. A partner may use or possess
partnership property only on behal f of the partnership.

(f) Compensation. A partner is not entitled to compensation
for services perforned for a partnership other than reasonable
conpensation for services rendered in wi nding up the business
of the partnership.

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law

Sec. 152.204. GENERAL STANDARDS OF PARTNER S CONDUCT. (a) A partner
owes to the partnership and the other partners:

(1) a duty of loyalty; and
(2) a duty of care.

(b) A partner shall discharge the partner's duties to the partnership
and the other partners under this code or under the partnership agreenent and
exerci se any rights and powers in the conduct or wi nding up of the partnership
busi ness:

(1) in good faith; and

(2) in a manner the partner reasonably believes to be in the
best interest of the partnership

(c) A partner does not violate a duty or obligation under this
chapter or under the partnership agreenent nerely because the partner's
conduct furthers the partner's own interest.

(d) A partner, in the partner's capacity as partner, is not a trustee
and is not held to the standards of a trustee.

Source Law

TRPA 4.04(a), (d)., (e) and (f)
(a) Duties. A partner owes to the partnership and the other

part ners:
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(1) a duty of loyalty; and
(2) a duty of care

* * *

(d) Method of Discharge. A partner shall discharge the
partner's duties to the partnership and the other partners
under this Act or under the partnership agreenent, and exercise
any rights and powers in the conduct or w nding up of the

part nershi p business:

(1) in good faith; and

(2) in a manner the partner reasonably believes to be in the
best interest of the partnership.

(e) Effect of Partner Benefit. A partner does not violate a
duty or obligation under this Act or under the partnership
agreement merely because the partner's conduct furthers the
partner's own interest.

(f) Trustee Standard I napplicable. A partner, in that
capacity, is not a trustee and is not held to the same
standards as a trustee.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.205. PARTNER S DUTY OF LOYALTY. A partner's duty of loyalty
i ncl udes:

(1) accounting to and holding for the partnership property,
profit, or benefit derived by the partner

(A) in the conduct and w nding up of the partnership
busi ness; or

(B) fromuse by the partner of partnership property;

(2) refraining fromdealing with the partnership on behal f of
a person who has an interest adverse to the partnership; and

(3) refraining fromconpeting or dealing with the partnership
in a manner adverse to the partnership

Source Law

TRPA 4. 04(b)
(b) Loyalty. A partner's duty of loyalty includes:

(1) accounting to the partnership and holding for it any
property, profit, or benefit derived by the partner in the
conduct and wi ndi ng up of the partnership business or from use
by the partner of partnership property;

(2) refraining fromdealing with the partnership on behal f of
a party having an interest adverse to the partnership; and

(3) refraining fromconpeting with the partnership or dealing
with the partnership in a manner adverse to the partnership
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Revi sor’s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.206. PARTNER S DUTY OF CARE. (a) A partner's duty of care
to the partnership and the other partners is to act in the conduct and wi ndi ng
up of the partnership business with the care an ordinarily prudent person
woul d exercise in simlar circunmstances.

(b) An error in judgnment does not by itself constitute a breach of
the duty of care.

(c) A partner is presuned to satisfy the duty of care if the partner
acts on an informed basis and in conpliance with Section 152.204(b).

Source Law.

TRPA 4. 04(c)

(c) Care. A partner's duty of care to the partnership and the
other partners is to act in the conduct and w nding up of the
partnership business with the care an ordinarily prudent person
woul d exercise in simlar circunstances. An error in judgnment
does not by itself constitute a breach of this duty of care. A
partner is presuned to satisfy this duty if the partner acts on
an infornmed basis and in conpliance with Subsection (d).

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.207. STANDARDS OF CONDUCT APPLI CABLE TO PERSON W NDI NG UP
PARTNERSHI P BUSI NESS. Sections 152.204-152.206 apply to a person wi nding up
t he partnership business as the personal or |legal representative of the I|ast
surviving partner to the sane extent as those sections apply to a partner

Source Law

TRPA 4. 04(4q)

(g) Application to Nonpartner Wnding Up. This section applies
to a person w nding up the partnership business as the persona
or legal representative of the |last surviving partner as if the
person were a partner

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.208. AMENDVENT TO PARTNERSHI P AGREEMENT. A partnership
agreement may be amended only with the consent of all partners.

Sour ce Law.

TRPA 4.01(i)

(i) Anendnment of Agreenent. An anmendnment to a partnership
agreement may be effected only with the consent of al
partners.
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Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.209. DECI SI ONF MAKI NG REQUI REMENT. (a) A difference arising
ina mtter in the ordinary course of the partnership business may be decided
by a majority-in-interest of the partners.

(b) An act outside the ordinary course of business of a partnership
may be undertaken only with the consent of all partners.

Source Law

TRPA 4. 01(h)

(h) Majority Decision on Ordinary Matter. A difference arising
as to a matter in the ordinary course of the business of the
partnership may be decided by a majority-in-interest of the
partners. An act outside the ordinary course of business of a
partnership may be undertaken only with the consent of al
partners.

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law:

Sec. 152.210. PARTNER S LI ABILITY TO PARTNERSH P AND OTHER PARTNERS
A partner is liable to a partnership and the other partners for:

(1) a breach of the partnership agreenent; or

(2) aviolation of a duty to the partnership or other
partners under this chapter that causes harmto the partnership or the other
partners.

Source Law

TRPA 4. 05
Art. 6132b-4.05. Partner's Liability to Partnership

A partner is liable to a partnership and the other partners for
a breach of the partnership agreenent or for a violation of a
duty to the partnership or the other partners under this Act
that causes harmto the partnership or the other partners.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.211. REMEDIES OF PARTNERSH P AND PARTNERS. (a) A
partnership may maintain an action against a partner for a breach of the
partnership agreement or for the violation of a duty to the partnership
causing harmto the partnership

(b) A partner may mmintain an action against the partnership or
anot her partner for legal or equitable relief, including an accounting of
partnershi p business, to:

(1) enforce a right under the partnership agreenent;
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(2) enforce a right under this chapter, including:

(A) the partner's rights under Sections 152.201-
152. 209, 152.212, and 152.213;

(B) the partner's right on withdrawal to have the
partner's interest in the partnership redeemed under Subchapter Hor to
enforce any other right under Subchapters G and H, and

(C the partner's rights under Subchapter I;

(3) enforce the rights and otherw se protect the interests of
the partner, including rights and interests arising i ndependently of the
partnership relationship; or

(4) enforce a right under Chapter 11.

(c) The accrual of and a tine |imtation on a right of action for a
renmedy under this section is governed by other applicable |aw

(d) Aright to an accounting does not revive a claimbarred by |aw.
Source Law

TRPA 4.06(a), (b), (c) and (d)

(a) Action by Partnership. A partnership may nmaintain an
action against a partner for a breach of the partnership
agreement or for the violation of a duty to the partnership
causing harmto the partnership.

(b) Action by partner. A partner may maintain an action
agai nst the partnership or another partner for |egal or
equitable relief, with or without an accounting as to
part nershi p business, to:

(1) enforce a right under the partnership agreenent;

(2) enforce a right under this Act, including:

(A) the partner's rights under Sections 4.01, 4.03, and 4.04;

(B) the partner's right on withdrawal to have the partner's
interest in the partnership redeened under Section 7.01 or
enforce any other right under Article 6 or 7; and

(C the partner's rights under Article 8; or

(3) enforce the rights and otherw se protect the interests of
the partner, including rights and interests arising
i ndependently of the partnership rel ationship.
(c) Accrual of Action. The accrual of and a tinme linitation on
a right of action for a remedy under this section is governed
by ot her |aw

(d) No Revival by Accounting. A right to an accounting does
not revive a claimbarred by | aw.

Revi sor’s Not e:

No substantive change is intended.
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Revi sed Law:

Sec. 152.212. BOOKS AND RECORDS OF PARTNERSHI P. (a) In this section
"access" includes the opportunity to inspect and copy books and records during
ordi nary busi ness hours.

(b) A partnership shall keep its books and records, if any, at its
chi ef executive office.

(c) A partnership shall provide access to its books and records to a
partner or an agent or attorney of a partner.

(d) The partnership shall provide a former partner or an agent or
attorney of a forner partner access to books and records pertaining to the
peri od during which the former partner was a partner or for any other proper
purpose with respect to another period.

(e) A partnership may inmpose a reasonable charge, covering the costs
of labor and material, for copies of docunents furnished under this section

Source Law

TRPA 4.03(a) and (b)

(a) Books and Records at Chief Executive Ofice. A partnership
shal | keep its books and records, if any, at its chief
executive office.

(b) Access to Books and Records. A partnership shall provide
access to its books and records to partners and their agents
and attorneys. The partnership shall provide forner partners
and their agents and attorneys access to books and records
pertaining to the period during which the former partners were
partners or for any other proper purpose with respect to

anot her period. The right of access includes the opportunity
to i nspect and copy books and records during ordinary business
hours. A partnership may inmpose a reasonable charge, covering
the costs of labor and nmaterial, for copies of docunents

f ur ni shed.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.213. | NFORVATI ON REGARDI NG PARTNERSHI P. (a) On request and
to the extent just and reasonable, each partner and the partnership shal
furni sh conpl ete and accurate information concerning the partnership to:

(1) a partner;

(2) the legal representative of a deceased partner or a
partner who has a |legal disability; or

(3) an assignee.
(b) A legal representative of a deceased partner or a partner who has

a legal disability and an assignee are subject to the duties of a partner with
respect to informati on nade avail abl e.
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Sour ce Law.

TRPA 4.03(c)

(c) Information Concerning the Partnership. Each partner and
the partnership shall furnish, on request and to the extent
just and reasonable, to a partner, the |egal representative of
a deceased partner or a partner under |egal disability, or an
assi gnee, conplete and accurate information concerning the
partnership. A legal representative of a deceased partner or a
partner under legal disability and an assignee are subject to
the sane duties as a partner with respect to information made
avai l abl e.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.214. CERTAIN THI RD- PARTY OBLI GATI ONS NOT AFFECTED. Secti ons
152. 203, 152.208, and 152.209 do not linmit a partnership's obligations to
anot her person under Sections 152.301 and 152. 302.

Source Law
TRPA 4.01(j)

(j) Partnership Ooligation. This section does not linmt a
partnership's obligation to anot her person under Section 3.02.

Revi sor’s Not e:

No substantive change is intended.
(Sections 152.215-152. 300 reserved for expansion)
SUBCHAPTER E. RELATI ONSHI P BETWEEN PARTNERS AND OTHER PERSONS
Revi sed Law.

Sec. 152.301. PARTNER AS ACGENT. Each partner is an agent of the
partnership for the purpose of its business.

Sour ce Law.

TRPA 3. 02(a)

(a) Partner Agent of Partnership as to Partnership Business.
Each partner is an agent of the partnership for the purpose of
its business.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 152.302. BINDI NG EFFECT OF PARTNER S ACTION. (a) Unless a
partner does not have authority to act for the partnership in a particular
matter and the person with whomthe partner is dealing knows that the partner
| acks authority, an act of a partner, including the execution of an instrunent
in the partnership nane, binds the partnership if the act is apparently for
carrying on in the ordinary course:

(1) the partnership business; or
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(2) business of the kind carried on by the partnership.

(b) An act of a partner that is not apparently for carrying on in the
ordinary course a business described by Subsection (a) binds the partnership
only if authorized by the other partners.

(c) A conveyance of real property by a partner on behalf of the
partnership not otherw se binding on the partnership binds the partnership if
the property has been conveyed by the grantee or a person claimng through
the grantee to be a holder for value wi thout know edge that the partner
exceeded that partner's authority in making the conveyance.

Sour ce Law.

TRPA 3.02(a), (b) and (c)

(a) Partner Agent of Partnership as to Partnership Business.
. Unl ess the partner does not have authority to act for
the partnership in the particular matter and the person wth
whom t he partner is dealing knows that the partner |acks
authority, an act of a partner, including the execution of an
instrument in the partnership name, binds the partnership if
the act is for apparently carrying on in the ordinary course:

(1) the partnership business; or
(2) business of the kind carried on by the partnership.

(b) Act Qutside Scope of Business. An act of a partner binds
the partnership only if authorized by the other partners if the
act is not apparently for carrying on in the ordinary course:

(1) the partnership business; or
(2) business of the kind carried on by the partnership.

(c) Conveyance of Real Property. A conveyance of real property
by the partner on behalf of the partnership not otherw se

bi ndi ng on the partnership does bind the partnership if the
partnership real property has been conveyed by the grantee or a
person claimng through the grantee to a holder for val ue

wi t hout knowl edge that the partner, in making the conveyance,
has exceeded that partner's authority.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law
Sec. 152.303. LIABILITY OF PARTNERSH P FOR CONDUCT OF PARTNER. (a) A
partnership is liable for loss or injury to a person, including a partner, or
for a penalty caused by or incurred as a result of a wongful act or omni ssion
or other actionable conduct of a partner acting:
(1) in the ordinary course of business of the partnership; or
(2) with the authority of the partnership.

(b) A partnership is liable for the | oss of nmoney or property of a
person who is not a partner that is:

(1) received in the course of the partnership's business; and
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(2) msapplied by a partner while in the custody of the
part ner shi p.

Sour ce Law.

TRPA 3.03(a) and (b)

(a) A partnership is liable for loss or injury to a person
including a partner, or for a penalty caused by or incurred as
a result of a wongful act or omission or other actionable
conduct of a partner acting:

(1) in the ordinary course of business of the partnership; or
(2) with the authority of the partnership.

(b) A partnership is liable for the | oss of nobney or property
of a person not a partner that is received in the course of the
partnershi p's business and misapplied by a partner while in the
custody of the partnership

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.304. NATURE OF PARTNER S LI ABILITY. (a) Except as provided
by Subsection (b) or Section 152.801(b), all partners are liable jointly and
severally for a debt or obligation of the partnership unless otherw se:

(1) agreed by the clainant; or
(2) provided by | aw.

(b) A person who is adnmitted as a partner into an existing
partnershi p does not have personal liability under Subsection (a) for an
obligation of the partnership that:

(1) arises before the partner's adm ssion to the partnership;

(2) relates to an action taken or om ssion occurring before
the partner's adm ssion to the partnership; or

(3) arises before or after the partner's adnission to the
partnership under a contract or commitnment entered into before the partner's
admi ssi on.

Source Law

TRPA 3.04
Art. 6132b-3.04. Partner's Liability

Except as provided by Section 3.07 or 3.08(a), all partners are
liable jointly and severally for all debts and obligations of
the partnership unless otherw se agreed by the clai mant or

provi ded by | aw.

TRPA 3. 07
Art. 6132b-3.07. Liability of Incom ng Partner

A person adnmitted as a partner into an existing partnership
does not have personal liability under Section 3.04 for an
obligation of the partnership that:
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(1) arose before the partner's adm ssion to the partnership;

(2) relates to an action taken or om ssions occurring before
the partner's adm ssion to the partnership; or

(3) arises before or after the partner's adm ssion under a
contract or comitment entered into before the partner's
admi ssion to the partnership

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.305. REMEDY. An action nay be brought against a partnership
and any or all of the partners in the same action or in separate actions.

Source Law.

TRPA 3. 05(b)

(b) Action Against Partnership and Partners. An action may be
brought agai nst a partnership and any or all of the partners in
the sane action or in separate actions.

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law

Sec. 152.306. ENFORCEMENT OF REMEDY. (a) A judgnent against a
partnership is not by itself a judgnment against a partner. A judgnent may be
entered agai nst a partner who has been served with process in a suit against
t he partnership.

(b) Except as provided by Subsection (c), a creditor nmay proceed
agai nst one or nore partners or the property of the partners to satisfy a
j udgrment based on a cl ai magainst the partnership only if a judgment:

(1) is also obtained against the partner; and

(2) based on the sane claim
(A) is obtained against the partnership;
(B) has not been reversed or vacated; and
(O renmains unsatisfied for 90 days after

(i) the date on which the judgnent is
entered; or

(ii) the date on which the stay expires, if
the judgment is contested by appropriate proceedi ngs and execution on the
j udgrment is stayed.

(c) Subsection (b) does not prohibit a creditor from proceedi ng
directly against one or nore partners or the property of the partners w thout
first seeking satisfaction frompartnership property if:

(1) the partnership is a debtor in bankruptcy;
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i's not

(2) the creditor and the partnership agreed that the creditor

required to conply with Subsection (b);

(3) a court orders otherw se, based on a finding that

partnership property subject to execution in the state is clearly insufficient
to satisfy the judgnent or that conpliance with Subsection (b) is excessively
bur densone; or

(4) liability is inmposed on the partner by |aw i ndependently

of the person's status as a partner

(d) This section does not limt the effect of Section 152.801 with

respect to alimted liability partnership

Source Law

TRPA 3.05(c), (d), (e) and (f)

(c) Judgment Against Partner. A judgnment against a partnership
is not by itself a judgnent against a partner, but a judgnent
may be entered against a partner who has been served with
process in a suit against the partnership.

(d) Limtation on Creditor's Pursuit of Partner's Property.
Except as provided by Subsection (e), a creditor may proceed
agai nst one or nore partners or their property to satisfy a
j udgnent based on a claimthat could have been successfully
asserted against the partnership only if:

(1) a judgnent is also obtained against the partner; and

(2) a judgnent based on the sane claimis obtained against the
partnership that:

(A) has not been reversed or vacated; and
(B) remains unsatisfied for 90 days after:
(i) the date of entry of the judgnent; or

(ii) the date of expiration or termination of the stay, if
the judgnent is contested by appropriate proceedi ngs and
execution on the judgnment has been stayed.

(e) Creditor's Direct Pursuit of Partner's Property.

Subsection (d) does not prohibit a creditor from proceeding
directly against one or nore partners or their property wthout
first seeking satisfaction frompartnership property if:

(1) the partnership is a debtor in bankruptcy;

(2) the creditor and the partnership agreed that the creditor
is not required to conply with Subsection (d);

(3) a court orders otherw se, based on a finding that
partnership property subject to execution within the state is
clearly insufficient to satisfy the judgnent or that conpliance
with Subsection (d) is excessively burdensone; or

(4) liability is inposed on the partner by |aw i ndependently
of the person's status as a partner.

(f) Registered Limted Liability Partnership. This section

does not limt the effect of Section 3.08(a) in the case of a
registered limted liability partnership
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Revi sor’s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.307. EXTENSION OF CREDIT I N RELI ANCE ON FALSE
REPRESENTATI ON. (a) The rights of a person extending credit in reliance on a
representati on descri bed by Section 152.054 are determined by applicable | aw
other than this chapter and the other partnership provisions, including the
| aw of estoppel, agency, negligence, fraud, and unjust enrichment.

(b) The rights and duties of a person held |iable under Subsection
(a) are also determ ned by |aw other than the | aw described by Subsection (a).

Source Law

TRPA 3.06(c) and (d)

(c) Creditor's Rights Governed by O her Law. The rights of a
person extending credit in reliance on a representation

descri bed by Subsections (a) or (b) are determ ned by | aw ot her
than this Act, including the | aw of estoppel, agency,
negl i gence, fraud, and unjust enrichnent.

(d) Legal Status of Person Making M srepresentation. The
rights and duties of a person held liable under Subsection (c)
are also determned by |aw other than this Act, including the
| aw of estoppel, agency, negligence, fraud, and unjust

enri chnment.

Revi sor’s Not e:

No substantive change is intended.
(Sections 152.308-152.400 reserved for expansion)
SUBCHAPTER F. TRANSFER OF PARTNERSHI P | NTERESTS
Revi sed Law

Sec. 152.401. TRANSFER OF PARTNERSHI P | NTEREST. A partner may
transfer all or part of the partner's partnership interest.

Source Law
TRPA 5.03(a) (1)

(a) Act of Transfer. A transfer of a partner's partnership
interest:

(1) is pernissible, in whole or in part;

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 152.402. GENERAL EFFECT OF TRANSFER. A transfer of all or part
of a partner's partnership interest:

(1) is not an event of withdrawal;
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(2) does not by itself cause a winding up of the partnership
busi ness; and

(3) against the other partners or the partnership, does not
entitle the transferee, during the continuance of the partnership, to
participate in the management or conduct of the partnership business.

Source Law

TRPA 5.03(a)(2)., (3) & (4)
(a) Act of Transfer. A transfer of a partner's partnership
i nterest:

* * *

(2) is not an event of withdrawal;

(3) does not by itself cause a winding up of the partnership
busi ness; and

(4) does not, as against the other partners or the
partnership, entitle the transferee, during the continuance of
the partnership, to participate in the managenent or conduct of
t he partnership business.

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law

Sec. 152.403. EFFECT OF TRANSFER ON TRANSFEROR. After transfer, the
transferor continues to have the rights and duties of a partner other than the
interest transferred.

Source Law

TRPA 5. 03(b)

(b) Basic Rights of Transferee. . . . After transfer, the
transferor continues to have the rights and duties of a partner
other than the interest transferred. .

Revi sor’ s Not e:

No substantive change is intended.

Revi sed Law

Sec. 152.404. RIGHTS AND DUTIES OF TRANSFEREE. (a) A transferee of a
partner's partnership interest is entitled to receive, to the extent
transferred, distributions to which the transferor otherw se would be
entitled.

(b) If an event requires a wi nding up of partnership business under
Subchapter |, a transferee is entitled to receive, to the extent transferred,
the net anpunt otherw se distributable to the transferor

(c) Until a transferee becones a partner, the transferee does not
have liability as a partner solely as a result of the transfer.

(d) For a proper purpose the transferee may require reasonabl e
i nformati on or an account of a partnership transaction and make reasonabl e
i nspection of the partnership books. |In a w nding up of partnership business,
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a transferee may require an accounting only fromthe date of the | atest

account

agreed to by all of the partners.

(e) Until receipt of notice of a transfer, a partnership is not

required to give effect to a transferee's rights under this section and
Sections 152.401-152. 403.

Source Law

Revi sor’

TRPA 5.03(b), (c) and (d)

(b) Basic Rights of Transferee. A transferee of a partner's
partnership interest is entitled to receive, to the extent
transferred, distributions to which the transferor otherw se
woul d be entitled. . . . Until a transferee becones a
partner, the transferee does not have liability as a partner
solely as a result of the transfer. For a proper purpose the
transferee may require reasonable information or an account of
partnership transacti ons and nmake reasonabl e i nspection of the
partnershi p books.

(c) Rights of Transferee on Wnding Up. |If an event requires a
wi ndi ng up of partnership business under Section 8.01, a
transferee is entitled to receive, to the extent transferred,
the net ampbunt otherw se distributable to the transferor. 1In a
wi nding up a transferee may require an accounting only fromthe
date of the latest account agreed to by all of the partners.

(d) Notice to Partnership. Until receipt of notice of a
transfer, a partnership does not have a duty to give effect to
a transferee's rights under this section.

S Not e:

No substantive change is intended.

Law.

Revi sed

Sec. 152.405. PONER TO EFFECT TRANSFER OR GRANT OF SECURI TY | NTEREST.
A partnership is not required to give effect to a transfer prohibited by a
partnershi p agreemnent.

Source Law

Revi sor’

TRPA 5. 03(e)

(e) No Effect if Prohibited. A partnership does not have a
duty to give effect to a transfer, assignnent, or grant of a
security interest prohibited by a partnership agreemnent.

S Not e:

No substantive change is intended.

Law.

Revi sed

Sec. 152.406. EFFECT OF DEATH OR DI VORCE ON PARTNERSHI P | NTEREST. (a)
For purposes of this code:

(1) on the divorce of a partner, the partner's spouse,

extent of the spouse's partnership interest, is a transferee of the
partnership interest fromthe partner;

spouse,

(2) on the death of a partner, the partner's surviving
if any, and an heir, legatee, or personal representative of the
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partner, to the extent of their respective partnership interest, is a
transferee of the partnership interest fromthe partner; and

(3) on the death of a partner's spouse, an heir, |egatee, or
personal representative of the spouse, to the extent of their respective
partnership interest, is a transferee of the partnership interest fromthe
partner.

(b) An event of the type described by Section 152.501 occurring with
respect to a partner's spouse I's not an event of withdrawal.

(c) This chapter does not inpair an agreenent for the purchase or
sale of a partnership interest at any tine, including the death of an owner of
the partnership interest.

Sour ce Law.

TRPA 5.04(a), (b), (c), (d) and (e)

(a) Divorce. On the divorce of a partner, the partner's
spouse, to the extent of the spouse's partnership interest,
shal | be regarded for purposes of this Act as a transferee of
the partnership interest fromthe partner

(b) Death of Partner. On the death of a partner, the partner's
surviving spouse, if any, and the partner's heirs, |egatees, or
personal representative, to the extent of their respective
partnership interests, shall be regarded for purposes of this
Act as transferees of the partnership interests fromthe
partner.

(c) Death of Partner's Spouse. On the death of a partner's
spouse, the spouse's heirs, |egatees or persona
representative, to the extent of their respective partnership
interests, shall be regarded for purposes of this Act as
transferees of the partnership interest fromthe partner.

(d) Event Involving Partner's Spouse not Wthdrawal. An event
of the type described in Section 6.01 occurring with respect to
a partner's spouse is not an event of w thdrawal.

(e) No Inpairnment of Purchase Rights. This Act does not inpair
an agreement for the purchase or sale of a partnership interest
at the tine of death of the owner of the partnership Interest
or at any other tinme.

Revi sor’ s Not e:

No substantive change is intended.
(Sections 152.407-152.500 reserved for expansion)
SUBCHAPTER G. W THDRAWAL OF PARTNER
Revi sed Law.

Sec. 152.501. EVENTS OF WTHDRAWAL. (a) A person ceases to be a
partner on the occurrence of an event of withdrawal.

(b) An event of withdrawal of a partner occurs on

(1) receipt by the partnership of notice of the partner's
express will to withdraw as a partner on

(A) the date on which the notice is received; or
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(B) a later date specified by the notice;

(2) an event specified in the partnership agreenent as
causing the partner's withdrawal;

(3) the partner's expul sion as provided by the partnership
agr eenent ;

(4) the partner's expulsion by vote of a mgjority-in-interest
of the other partners if:

(A) it is unlawful to carry on the partnership
busi ness with that partner

(B) there has been a transfer of all or substantially
all of that partner's partnership interest, other than

(i) a transfer for security purposes that has
not been foreclosed; or

(ii) the substitution of a successor trustee
or successor personal representative;

(O not later than the 90th day after the date on
whi ch the partnership notifies an entity partner, other than a nonfiling
entity or foreign nonfiling entity partner, that it will be expelled because
it has filed a certificate of termi nation or the equivalent, its existence has
been involuntarily termnated or its charter has been revoked, or its right to
conduct busi ness has been term nated or suspended by the jurisdiction of its
formation, if the certificate of term nation or the equivalent is not revoked
or its existence, charter, or right to conduct business is not reinstated; or

(D) an event requiring a winding up has occurred with
respect to a nonfiling entity or foreign nonfiling entity that is a partner

(5) application by the partnership or another partner for the
partner's expul sion by judicial decree because the partner:

(A) engaged in wongful conduct that adversely and
materially affected the partnership business;

(B) wilfully or persistently conmitted a materi al
breach of:

(i) the partnership agreenent; or

(ii) a duty owed to the partnership or the
ot her partners under Sections 152.204-152.206; or

(© engaged in conduct relating to the partnership
busi ness that nade it not reasonably practicable to carry on the business in
partnership with that partner

(6) the partner's:
(A) becoming a debtor in bankruptcy;

(B) executing an assignment for the benefit of a
creditor;

(C seeking, consenting to, or acquiescing in the
appoi ntnent of a trustee, receiver, or liquidator of that partner or of all or
substantially all of that partner's property; or
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(D failing, not later than the 90th day after the
appoi ntnent, to have vacated or stayed the appointnment of a trustee, receiver,
or liquidator of the partner or of all or substantially all of the partner's
property obtained without the partner's consent or acqui escence, or not later
than the 90th day after the date of expiration of a stay, failing to have the
appoi nt nent vacat ed;

(7) if a partner is an individual
(A) the partner's death;

(B) the appointnent of a guardian or genera
conservator for the partner; or

(O ajudicial determnation that the partner has
ot herwi se becone incapable of perfornming the partner's duties under the
partnershi p agreemnent;

(8) termnation of a partner's existence;

(9) if a partner has transferred all of the partner's
partnership interest, redenption of the transferee's interest under Section
152. 611;

(10) an agreenment to continue the partnership under Section
11.057(b) if the partnership has received a notice fromthe partner under
Section 11.057(a)(6) requesting that the partnership be wound up

(11) a conversion of the partnership if the partner

(A) did not consent to the conversion; and

(B) failed to notify the partnership in witing of
the partner's desire not to withdraw within 60 days after the |later of:

(i) the effective date of the conversion; or

(ii) the date the partner receives actua
noti ce of the conversion

(c) A withdrawal of a partner under the circumstances described in
Subsection (b)(11) is effective inmedi ately before the effective date of the
conversion and is not considered a wongful wthdrawal under Section 152.5083.

Sour ce Law.
TRPA 6.01(a) and (b)

(a) No Longer a Partner. A person ceases to be a partner on
the occurrence of an event of w thdrawal.

(b) Event of Wthdrawal. An event of withdrawal of a partner
occurs on:

(1) receipt by the partnership of notice of the partner's
express will to withdraw as a partner on the date of receipt of
the notice or on a later date specified in the notice;

(2) an event specified in the partnership agreenent as causing
the partner's w thdrawal;

(3) the partner's expulsion as provided in the partnership
agr eenent ;
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(4) the partner's expulsion by the vote of a
majority-in-interest of the other partners if:

(A) it is unlawful to carry on the partnership business with
t hat partner;

(B) there has been a transfer of all or substantially all of
that partner's partnership interest, other than

(i) a transfer for security purposes that has not been
forecl osed; or

(ii) the substitution of a successor trustee or successor
personal representative

(C within 90 days after the date the partnership notifies a
corporate partner that it will be expelled because it has filed
a certificate of dissolution or the equivalent, its charter has
been revoked, or its right to conduct business has been
suspended by the jurisdiction of its incorporation, the
certificate of dissolution is not revoked or its charter or its
right to conduct business is not reinstated; or

(D) an event requiring a wi nding up has occurred with respect
to a partnership that is a partner

(5) application by the partnership or another partner for the
partner's expul sion by judicial decree because:

(A) the partner engaged in wongful conduct that adversely
and naterially affected the partnership business;

(B) the partner wilfully or persistently committed a materi al
breach of the partnership agreenent or of a duty owed to the
partnership or the other partners under Section 4.04; or

(O the partner engaged in conduct relating to the
partnershi p business that nmade it not reasonably practicable to
carry on the business in partnership with that partner;

(6) the partner:

(A) becom ng a debtor in bankruptcy;

(B) executing an assignnent for the benefit of creditors;

(O seeking, consenting to, or acquiescing in the appointnent
of a trustee, receiver, or liquidator of that partner or of all
or substantially all of that partner's property; or

(D) failing, within 90 days after the appointnment, to have
vacated or stayed the appointnent of a trustee, receiver, or
I'iquidator of the partner or of all or substantially all of the
partner's property obtained without the partner's consent or
acqui escence, or failing within 90 days after the date of
expiration of a stay to have the appoi ntment vacat ed;

(7) in the case of a partner who is an individual

(A) the partner's death;

(B) the appointnent of a guardian or general conservator for
the partner; or
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(O ajudicial determ nation that the partner has ot herw se
becone incapable of performng the partner's duties under the
part nershi p agreenent;

(8) termnation of a partner's existence;

(9) in the case of a partner that has transferred all of the
partner's partnership interest, redenption of the transferee's
i nterest under Sections 7.01(n)-(r);

(10) an agreement to continue the partnership under Section
8.01(g) if the partnership has received a notice fromthe
partner under Section 8.01(g) requesting that the partnership
be wound up; or

(11) a conversion of the partnership if the partner

(A) did not consent to the conversion; and

(B) failed to notify the partnership in witing of the
partner’s desire not to withdraw within 60 days after the later
of :

(i) the effective date of the conversion

(ii) the date the partner receives actual notice of the
conver si on.

Revi sor’ s Not e:

Section 152.501 of the revised law |lists events the occurrence
of which constitute an event of withdrawal and is the
corresponding provision to Article 6.01 of TRPA. Severa
changes shoul d be not ed:

(1) Section 152.501(b)(4)(C provides that an event of
wi t hdrawal occurs upon a partner’s expul sion by a vote of a
majority in interest of the other partners if, not later than
90 days after the date on which the partnership notifies an
entity partner (other than a nonfiling entity or a foreign
nonfiling entity partner) that it will be expelled because it
filed a certificate of term nation or equivalent, its existence
has been involuntarily ternmnated or its charter revoked or its
right to conduct business has been term nated or suspended, the
certificate of termination or equivalent is not revoked or its
exi stence, charter or right to conduct business is not
reinstated. Section 152.501(b)(4)(C) is broader than Article
6.01(b)(4)(C of TRPA in that such Article only referenced a
"corporate partner." As noted above, Section 152.501(b)(4)(0O
references an entity partner other than a nonfiling entity or
foreign nonfiling entity partner; as defined, a filing entity
includes a corporation, limted partnership, limted liability
company, professional association, cooperative or real estate

i nvest ment trust.

(2) Section 152.501(b)(4)(D) provides that an event of
wi t hdrawal occurs when an event requiring a w nding up has
occurred with respect to a nonfiling entity or a foreign
nonfiling entity that is a partner. This section is broader
than TRPA Article 6.01(b)(4)(D which references an event of
wi t hdrawal occurring with respect to a "partnership” that is a
partner.
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Revi sed Law:

Sec. 152.502. EFFECT OF EVENT OF W THDRAWAL ON PARTNERSHI P AND OTHER
PARTNERS. A partnership continues after an event of withdrawal. The event of
wi t hdrawal affects the relationshi ps anmong the withdrawn partner, the
partnership, and the continuing partners as provided by Sections 152.503-
152.506 and Subchapter H

Source Law

TRPA 2. 06(a)

(a) Continuation of Partnership After Event of Wthdrawal. A
partnership continues after an event of w thdrawal, but the
event of withdrawal affects the relationships anmong the

wi t hdrawn partner, the partnership, and the continuing partners
as provided by Sections 6.02, 7.01, 7.02, and 7.03.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.503. WRONGFUL W THDRAWAL; LIABILITY. (a) At any tinme before
the occurrence of an event requiring a w nding up of partnership business, a
partner may withdraw fromthe partnership and cease to be a partner as
provi ded by Section 152.501

(b) A partner's withdrawal is wongful only if:

(1) the withdrawal breaches an express provision of the
partnershi p agreemnent;

(2) in the case of a partnership for a definite term or
particul ar undertaki ng or for which the partnership agreenent provides for
wi ndi ng up on a specified event, before the expiration of the term the
conpl etion of the undertaking, or the occurrence of the event, as appropriate:

(A) the partner withdraws by express wll;

(B) the partner withdraws by beconing a debtor in
bankruptcy; or

(© in the case of a partner that is not an
i ndividual, a trust other than a business trust, or an estate, the partner is
expel | ed or otherw se withdraws because the partner wilfully dissolved or
term nated; or

(3) the partner is expelled by judicial decree under Section
152.501(b) (5).

(c) In addition to other liability of the partner to the partnership
or to the other partners, a wongfully withdrawing partner is liable to the
partnership and to the other partners for danages caused by the withdrawal.

Source Law

TRPA 6.02(a), (b) and (c)

(a) Power to Wthdraw. A partner at any tinme before the
occurrence of an event requiring a wi nding up has the power to
wi thdraw fromthe partnership and cease to be a partner as
provi ded by Section 6.01.
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(b) Wongful Wthdrawal. A partner's wi thdrawal is w ongful
only if:

(1) it is in breach of an express provision of the partnership
agr eenent ;

(2) in the case of a partnership for a definite termor
particul ar undertaking or for which the partnership agreenent
provi des for winding up on a specified event, before the
expiration of the term the conpletion of the undertaking, or
the occurrence of the event:

(A) the partner withdraws by express wll;

(B) the partner w thdraws by becom ng a debtor in bankruptcy;
or

(CQ in the case of a partner that is not an individual, a
trust other than a business trust, or an estate, the partner is
expel l ed or otherwi se wi thdraws because the partner wilfully
di ssolved or terminated; or

(3) the partner is expelled by judicial decree under Section
6.01(b)(5).

(c) Liability for Damages. A wongfully wi thdrawi ng partner is
liable to the partnership and to the other partners for damages
caused by the withdrawal, in addition to other liability of the
partner to the partnership or to the other partners.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.504. W THDRAWN PARTNER S POAER TO BI ND PARTNERSHI P. (a) The
action of a withdrawn partner occurring not later than the first anniversary
of the date of the person's wthdrawal binds the partnership if the
transaction woul d bind the partnership before the person's wthdrawal and the
other party to the transaction:

(1) does not have notice of the person's withdrawal as a
partner;

(2) had done business with the partnership within one year
precedi ng the date of withdrawal; and

(3) reasonably believed that the withdrawn partner was a
partner at the time of the transaction.

(b) A withdrawn partner is liable to the partnership for |oss caused
to the partnership arising froman obligation incurred by the w thdrawn
partner after the wi thdrawal date and for which the partnership is liable
under Subsection (a).

Source Law

TRPA 7.02(a) and (b)

(a) Power to Bind for One Year. The action of a w thdrawn
partner within one year after the date of the person's

wi t hdrawal binds the partnership if the transaction is one that
woul d bind the partnership before the person's withdrawal and
the other party to the transaction
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(1) does not have notice of the person's withdrawal as a
partner;

(2) had done business with the partnership within one year
preceding the date of withdrawal; and

(3) reasonably believed that the wi thdrawn partner was a
partner at the tine of the transaction.

(b) Wthdrawn Partner's Liability for Loss. A wi thdrawn
partner is liable to the partnership for |oss caused to the
partnership arising froman obligation incurred by the

wi t hdrawn partner after wi thdrawal and for which the
partnership is |liable under Subsection (a).

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law:

(a)

Sec. 152.505. EFFECT OF W THDRAWAL ON PARTNER S EXI STI NG LI ABI LI TY.

Wt hdrawal of a partner does not by itself discharge the partner's

liability for an obligation of the partnership incurred before the date of
wi t hdr awal .

(b) The estate of a deceased partner is liable for an obligation of

the partnership incurred while the deceased was a partner to the same extent
that a withdrawn partner is liable for an obligation of the partnership
incurred before the date of w thdrawal .

(c) A withdrawn partner is discharged fromliability incurred before

the date of withdrawal by an agreement to that effect between the partner and
a partnership creditor.

(d) If a creditor of a partnership has notice of a partner's

wi t hdrawal and without the consent of the wi thdrawn partner agrees to a

mat eri al

alteration in the nature or tine of payment of an obligation of the

partnership incurred before the date of withdrawal, the withdrawn partner is
di scharged fromthe obligation.

Source Law.

TRPA 7.03(a), (b), (c) and (d)

(a) Wthdrawal Does Not Discharge Liability. Wthdrawal of a
partner does not of itself discharge the partner's liability
for an obligation of the partnership incurred before

wi t hdr awal .

(b) Liability of Deceased Partner's Estate. The estate of a
deceased partner is liable for an obligation of the partnership
incurred while the deceased was a partner to the sane extent
that a withdrawn partner is liable for an obligation of the
partnership incurred before wthdrawal.

(c) Discharge of Wthdrawn Partner by Agreenent of Creditor. A
wi thdrawn partner is discharged fromliability incurred before
the withdrawal by an agreenent to that effect between the
partner and a partnership creditor.

(d) Material Alteration of Obligation Wthout Consent

Di scharges Wthdrawn Partner. |If a creditor of a partnership
has notice of a partner's wi thdrawal and wi thout the consent of
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the withdrawn partner agrees to a material alteration in the
nature or time of paynent of an obligation of the partnership
i ncurred before the withdrawal, the wi thdrawn partner is

di scharged fromthe obligation

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.506. LIABILITY OF WTHDRAVWN PARTNER TO THI RD PARTY. A person
who withdraws as a partner in a circunstance that is not an event requiring a
wi ndi ng up of partnership business under Section 11.051 or 11.057 is liable to
another party as a partner in a transaction entered into by the partnership or
a surviving partnership under Section 10.001 not later than the second
anni versary of the date of the partner's withdrawal only if the other party to
t he transacti on:

(1) does not have notice of the partner's withdrawal; and

(2) reasonably believed that the withdrawn partner was a
partner at the time of the transaction.

Source Law.

TRPA 7.03(e)

(e) Liability of Wthdrawn Partner to Creditor. A person who
withdraws as a partner in a circunstance that does not
constitute an event requiring a w nding up under Section 8.01
is liable as a partner to another party in a transaction
entered into by the partnership or a surviving partnership
under Section 9.02 within two years after the date of the
partner's withdrawal only if the other party to the
transacti on:

(1) does not have notice of the partner's withdrawal; and

(2) reasonably believed that the withdrawn partner was a
partner at the time of the transaction.

Revi sor’s Not e:

No substantive change is intended.
(Sections 152.507-152. 600 reserved for expansion)

SUBCHAPTER H. REDEMPTI ON OF W THDRAW NG PARTNER OR
TRANSFEREE' S | NTEREST

Revi sed Law

Sec. 152.601. REDEMPTION | F PARTNERSH P NOT WOUND UP. The partnership
interest of a withdrawn partner automatically is redeenmed by the partnership
as of the date of withdrawal in accordance with this subchapter if:

(1) the event of withdrawal occurs under Sections
152.501(b)(1)-(9) and an event requiring a wi nding up of partnership business
does not occur before the 61st day after the date of the wthdrawal; or

(2) the event of a withdrawal occurs under Section
152.501(b) (10).
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Source Law.

TRPA 7.01(a)

(a) Redemption. [If an event of w thdrawal occurs under
Sections 6.01(b)(1)- (9) and an event requiring a w nding up
does not occur within 60 days after the date of the withdrawal,
or on a partner's wthdrawal under Section 6.01(b)(10), or
Section 6.01(b)(11), the partnership interest of the wthdrawn
partner automatically is redeemed by the partnership as of the
date of withdrawal in accordance with this section.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.602. REDEMPTION PRICE. (a) Except as provided by Subsection
(b), the redenption price of a withdrawn partner's partnership interest is the
fair value of the interest on the date of withdrawal.

(b) The redenption price of the partnership interest of a partner who
wrongfully withdraws before the expiration of a definite term the conpletion
of a particul ar undertaking, or the occurrence of a specified event requiring
a winding up of partnership business is the | esser of:

(1) the fair value of the withdrawn partner's partnership
interest on the date of withdrawal; or

(2) the anpbunt that the wi thdrawn partner woul d have received
if an event requiring a winding up of partnership business had occurred at the
time of the partner's wi thdrawal.

(c) Interest is payable on the ambunt owed under this section.
Source Law

TRPA 7.01(b)

(b) Redemption Price. (1) The redenption price of a w thdrawn
partner's partnership interest is the fair value of the
interest as of the date of withdrawal, except that the
redenption price of the partnership interest of a partner who
wongfully withdraws before the expiration of a definite term
the conpletion of a particular undertaking, or the occurrence
of a specified event requiring a winding up is the | esser of:

(A) the fair value of the withdrawn partner's partnership
interest as of the date of withdrawal; or

(B) the ampunt that the w thdrawn partner would have received
if an event requiring a winding up had occurred at the tine of
the partner's withdrawal .

(2) Interest is payable on the amount owed under this
subsecti on.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.603. CONTRI BUTI ON OBLI GATION. If a wongfully w thdraw ng
partner woul d have been required to nake contributions to the partnership
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under Section 152.707 or 152.708 if an event requiring w nding up of the
partnershi p business had occurred at the time of withdrawal, the w thdrawn
partner is liable to the partnership to make contributions to the partnership
in that amount and pay interest on the anmpunt owed.

Source Law

TRPA 7.01(c)

(c) Contributions fromWongfully Wthdrawi ng Partner. |If a
wongful ly withdrawi ng partner would have been |iable to make
contributions to the partnership under Section 8.06(b) or (c)
if an event requiring w nding up had occurred at the tinme of

wi thdrawal , the withdrawn partner is |iable to the partnership
to make contributions in that amount to the partnership, plus
i nterest on the amount owed.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 152.604. SETOFF FOR CERTAI N DAMAGES. The partnership nmay set off
agai nst the redenption price payable to the w thdrawn partner the damages for
wrongful w thdrawal under Section 152.503(b) and all other anpbunts owed by the
wi t hdrawn partner to the partnership, whether currently due, including
i nterest.

Source Law

TRPA 7.01(d)

(d) Setoff. The partnership may set off the damages for
wrongful w t hdrawal under Section 6.02(b) and all other amounts
owed by the withdrawn partner to the partnership, whether
currently due, including interest, against the redenption price
payabl e to the wi thdrawn partner

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 152.605. ACCRUAL OF | NTEREST. Interest payable under Sections
152. 602-152. 604 accrues fromthe date of the withdrawal to the date of
paynent .

Source Law
TRPA 7.01(e)

(e) Interest. Interest owed under Subsection (b), (c), or (d)
accrues fromthe date of the withdrawal to the date of paynent.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.606. | NDEMNI FI CATI ON FOR CERTAIN LI ABILITY. (a) A
partnership shall indemify a withdrawn partner against a partnership
l[iability incurred before the date of withdrawal, except for a liability:

(1) that is unknown to the partnership at the tine; or
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(2) incurred by an act of the wi thdrawn partner under Section
152. 504.

(b) For purposes of this section, a liability is unknown to the
partnership if it is not known to a partner other than the w thdrawn partner

Source Law

TRPA 7.01(f)

(f) Indemity. (1) A partnership shall indemify a wthdrawn
partner against a partnership liability incurred before the
wi thdrawal except a liability:

(A) then unknown to the partnership; or

(B) incurred by an act of the withdrawn partner under Section
7.02.

(2) For purposes of this subsection, a liability not known to
a partner other than the wi thdrawn partner is not known to the
part nership.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.607. DEMAND OR PAYMENT OF ESTI MATED REDEMPTION. (a) If a
deferred paynent is not authorized under Section 152.608 and an agreenent on
the redenption price of a withdrawn partner's interest is not reached before
the 121st day after the date of a witten demand for paynent is nmade by either
party, not |later than the 30th day after the expiration of the period, the
partnership shall

(1) pay to the withdrawn partner in cash the anmount the
partnership estimates to be the redenption price and any accrued interest,
reduced by any setoffs and accrued interest under Section 152.604; or

(2) make witten demand for paynent of its estimate of the
amount owed by the withdrawn partner to the partnership, nminus any amount owed
to the withdrawn partner by the partnership

(b) If a deferred paynment is authorized under Section 152.608 or a
contribution or other amount Is owed by the withdrawn partner to the
partnership, the partnership may offer in witing to pay, or deliver a witten
statement of demand for, the ampbunt it estimates to be the net ampunt owed,
stating the amount and other terns of the obligation

(c) On request of the other party, the paynment, tender, offer, or
demand required or allowed by Subsection (a) or (b) nmust be acconpani ed or
foll owed pronptly by:

(1) if paynent, tender, offer, or denmand is nade or delivered
by the partnership, a statement of partnership property and liabilities from
the date of the partner's withdrawal and the nost recent avail able partnership
bal ance sheet and incone statenment, if any; and

(2) an explanation of the computation of the estimated
paynment obligation

(d) The terms of a paynent, tender, offer, or demand under Subsection
(a) or (b) govern a redenption if:

42
DALLASI 660334v6 99999-00005



(1) acconpanied by witten notice that:

(A) the paynent or tendered amount, if nmde, fully
satisfies a party's obligations relating to the redenption of the w thdrawn
partner's partnership interest; and

(B) an action to deternine the redenption price, a
contribution obligation or setoff under Section 152.603 or 152.604, or other
terns of the redenption obligation nust be comenced not |later than the first
anni versary of the later of:

_ (i) the date on which the witten notice is
gi ven; or

(ii) the date on which the information
requi red by Subsection (c) is delivered; and

(2) the party receiving the paynent, tender, offer, or denand
does not commence an action in the period described by Subdivision (1)(B).

Sour ce Law.

TRPA 7.01(qg), (h), (i) and (j)

(g) Tender of Redenption Price. |If a deferred paynent is not
aut hori zed under Subsection (k) and an agreenent on the
redenption price of a withdrawn partner's interest is not
reached within 120 days after the date of a witten denand for
payment by either party, within 30 days after the expiration of
the 120-day period the partnership shall:

(1) pay in cash to the withdrawn partner the anount the
partnership estimates to be the redenption price plus accrued
interest, reduced by any setoffs and accrued interest under
Subsection (d); or

(2) make witten denmand for paynent of its estinmate of the
anount owed by the withdrawn partner, net of anpunts owed to
the partner, to the partnership.

(h) Witten Offer to Pay or Demand for Payment. |If a deferred
payment is authorized under Subsection (k) or a contribution or
other amount is owed by the withdrawn partner to the
partnership, the partnership may tender a witten offer to pay
or deliver a witten statenment of demand for the amount that it
estinates to be the net anobunt owed to it, stating the anount
and other ternms and conditions of the obligation.

(i) Explanatory Statement Acconpanying or Follow ng Tender. On
request of the other party, the paynent, tender, or demand
required or allowed by Subsection (g) or (h) must be
acconpani ed or followed pronptly by:

(1) a statenent of partnership property and liabilities as of
the date of the partner's withdrawal and the | atest avail able
partnershi p bal ance sheet and inconme statenent, if any, if
payment, tender, or demand is nmade or delivered by the
partnership; and

(2) an explanation of the conputation of the estinated paynent
obl i gati on.

(j) Tender in Full Satisfaction. The terns of a paynent or
tender under Subsection (g) or (h) govern a redenption if:
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(1) the paynment or tender is acconpanied by witten notice
t hat :

(A) the paynent or tendered amount, if made, is in ful
satisfaction of a party's obligations relating to the
redenption of the withdrawn partner's partnership interest;
and

(B) an action to determ ne the redenption price, a
contribution obligation or setoff under Subsection (c) or (d),
or other terns of the redenption obligation nust be comrenced
within one year after the later of:

(i) the date the witten notice is given; or

(ii) the date of delivery of the information required by
Subsection (i); and

(2) the party receiving the paynent or tender does not
conmence an action within that one-year period.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.608. DEFERRED PAYMENT ON WRONGFUL W THDRAWAL. (a) A partner
who wongfully withdraws before the expiration of a definite term the
conpletion of a particular undertaking, or the occurrence of a specified event
requiring a winding up of partnership business is not entitled to receive any
portion of the redenption price until the expiration of the term the
conpl etion of the undertaking, or the occurrence of the specified event, as
appropriate, unless the partner establishes to the satisfaction of a court
that earlier paynment will not cause undue hardship to the partnership

(b) A deferred paynment accrues interest.

(c) The withdrawn partner nmay seek to denpnstrate to the satisfaction
of the court that security for a deferred payment is appropriate.

Sour ce Law.

TRPA 7. 01(K)

(k) Deferral of Paynment to Wongfully Wthdrawing Partner. A
partner who wongfully w thdraws before the expiration of a
definite term the conpletion of a particular undertaking, or
the occurrence of a specified event requiring a winding up is
not entitled to receive any portion of the redenption price
until the expiration of the term the conpletion of the
undert aki ng, or the occurrence of the specified event unless
the partner establishes to the satisfaction of a court that
earlier payment will not cause undue hardship to the
partnership. A deferred paynent bears interest. The withdrawn
partner may seek to denonstrate to the satisfaction of the
court that security for a deferred paynent is appropriate.

Revi sor’s Not e:

No substantive change is intended.
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Revi sed Law:

Sec. 152.609. ACTION TO DETERM NE TERMS OF REDEMPTION. (a) A
wi t hdrawn partner or the partnership nmay nmintain an action against the other
party under Section 152.211 to determ ne

(1) the terns of redenption of that partner's interest,
i ncluding a contribution obligation or setoff under Section 152.603 or
152. 604; or

(2) other terms of the redenption obligations of either
party.

(b) The action must be conmenced not later than the first anniversary
of the later of:

(1) the date of delivery of information required by Section
152.607(c); or

(2) the date witten notice is given under Section
152. 607(d) .

(c) The court shall determine the terms of the redenption of the
wi thdrawn partner's interest, any contribution obligation or setoff due under
Section 152. 603 or 152.604, and accrued interest and shall enter judgnent for
an additional paynent or refund.

(d) If deferred paynment is authorized under Section 152.608, the
court shall also determ ne the security for payment if requested to consider
whet her security is appropriate.

(e) If the court finds that a party failed to tender paynent or nake
an offer to pay or to conply with the requirements of Section 152.607(c) or
otherwi se acted arbitrarily, vexatiously, or not in good faith, the court may
assess dammges agai nst the party, including, if appropriate, in an amunt the
court finds equitable:

(1) a share of the profits of the continuing business;
(2) reasonable attorney's fees; and

(3) fees and expenses of appraisers or other experts for a
party to the action

Source Law

TRPA 7.01(1)

(1) Action to Determine Redenption Terns. A w thdrawn partner
or the partnership may nmaintain an action agai nst the other
party under Section 4.06 to determne the terns of redenption
of that partner's interest, including a contribution obligation
or setoff under Subsection (c) or (d) or other terms of the
redenption obligations of either party. The action nust be
comrenced within one year after the later of the date of
delivery of information required by Subsection (i) or the date
witten notice is given under Subsection (j). The court shal
deternmine the terns of the redenption of the w thdrawn
partner's interest, any contribution obligation or setoff due
under Subsection (c) or (d), and accrued interest and enter
judgnent for an additional payment or refund. |If deferred
paynent is authorized under Subsection (k), the court shal
al so determne the security for paynent if requested to
consi der whet her security is appropriate. |If the court finds
that a party acted arbitrarily, vexatiously, or not in good
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faith, including failure to tender paynent or nmake an offer to
pay or to conply with the requirenents of Subsection (i), the
court may assess damages against the party, including if
appropriate a share of the profits of the continuing business,
reasonabl e attorney's fees, and the fees and expenses of

apprai sers or other experts for a party to the action, in
anounts the court finds equitable.

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law:

Sec. 152.610. DEFERRED PAYMENT ON W NDI NG UP PARTNERSHI P. If a
partner w thdraws under Section 152.501 and not later than the 60th day after
the date of withdrawal an event requiring w nding up occurs under Section
11. 051 or 11.057:

(1) the partnership may defer paying the redenption price to
the withdrawn partner until the partnership makes a winding up distribution to
the remai ning partners; and

(2) the redenption price or contribution obligation is the

amount the withdrawn partner would have received or contributed if the event
requiring wi nding up had occurred at the time of the partner's wthdrawal.

Sour ce Law.

TRPA 7.01(m
(m Deferral of Paynent on Cccurrence of Event Requiring
Wnding Up. |f a partner withdraws under Section 6.01 and an

event occurs within 60 days of the date of wi thdrawal that
requires a winding up of the partnership under Section 8.01

(1) the partnership may defer paying the redenption price to
the withdrawn partner until the partnership first nakes a
wi nding up distribution to the remining partners; and

(2) the redenption price or contribution obligation is the
amount the withdrawn partner woul d have received or contributed
if the event requiring a winding up had occurred at the tinme of
the partner's withdrawal .

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law:

Sec. 152.611. REDEMPTI ON OF TRANSFEREE' S PARTNERSHI P | NTEREST. (a) A
partnership must redeemthe partnership interest of a transferee for its fair
val ue if:

(1) the interest was transferred when

(A) the partnership was for a definite termnot yet
expired;

(B) the partnership was for a particul ar undertaking
not yet conpleted; or

(C© the partnership agreenment provided for w nding up
of the partnership business on a specified event that had not yet occurred;
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(2) the definite termof the partnership has expired, the
particul ar undertaki ng has been conpleted, or the specified event has
occurred; and

(3) the transferee nakes a witten demand for redenption

(b) If an agreement for the redenption price of a transferee's
interest is not reached before the 121st day after the date a witten demand
for redenption is made, the partnership nust pay to the transferee in cash the
amount the partnership estimtes to be the redenption price and any accrued
interest fromthe date of demand not | ater than the 30th day after the
expiration of the period.

(c) On request of the transferee, the paynent required by Subsection
(b) must be acconpani ed or followed by:

(1) a statenent of partnership property and liabilities from
the date of the demand for redenption;

(2) the nost recent avail abl e partnership bal ance sheet and
i ncome statenment, if any; and

(3) an explanation of the computation of the estimated
paynent obligation

(d) If the paynent required by Subsection (b) is acconpani ed by
witten notice that the payment is in full satisfaction of the partnership's
obligations relating to the redenption of the transferee's interest, the
payment, less interest, is the redenption price unless the transferee, not
later than the first anniversary of the witten notice, comrences an action to
determ ne the redenption price.

Sour ce Law.
TRPA 7.01(n), (0), (p) and (q)

(n) Obligation to Redeem Transferee. A partnership nust redeem
the partnership interest of a transferee for its fair value if:

(1) the interest was transferred when

(A) the partnership was for a definite termnot then expired
or a particular undertaking not then conpleted; or

(B) the partnership agreenent provided for wi nding up on a
specified event that has not yet occurred,

(2) the definite termhas expired, the particul ar undertaking
has been conpl eted, or the specified event has occurred; and

(3) the transferee makes a witten demand for redenption

(o) Paynent to Transferee. |If an agreenent for the redenption
price of a transferee's interest is not reached within 120 days
after the date of a witten denmand for redenption, within 30
days after the expiration of the 120- day period the
partnership nust pay in cash to the transferee the amount the
partnership estinmates to be the redenption price, plus accrued
interest fromthe date of denand.

(p) Information to Transferee. On request of the transferee,
the paynment required by Subsection (0) nmust be acconpani ed or
foll owed by:
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(1) a statenent of partnership property and liabilities as of
the date of the demand for redenption

(2) the latest avail able partnership bal ance sheet and i ncone
statement, if any; and

(3) an explanation of the conputation of the estinated paynent
obl i gati on.

(g) Price for Transferee. |f paynment required by Subsection
(0) is accompanied by witten notice that the paynent is in
full satisfaction of the partnership's obligations relating to
the redenption of the transferee's interest, the paynent, |ess
interest, is the redenption price unless the transferee within
one year after the date of the witten notice comences an
action to determ ne the redenption price.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.612. ACTION TO DETERM NE TRANSFEREE' S REDEMPTI ON PRI CE. (a)
A transferee may nmintain an action against a partnership to deternine the
redenption price of the transferee's interest.

(b) The court shall determ ne the redenption price of the
transferee's interest and accrued interest and enter judgment for paynent or
r ef und.

(c) If the court finds that the partnership failed to make paynent or
otherwi se acted arbitrarily, vexatiously, or not in good faith, the court may
assess agai nst the partnership in an anpbunt the court finds equitable:

(1) reasonable attorney's fees; and

(2) fees and expenses of appraisers or other experts for a
party to the action.

(d) The redenption of a transferee's interest under Sections
152.611(a) and (b) may be deferred as determned by the court if the
partnership establishes to the satisfaction of the court that failure to defer
redenmption will cause undue hardship to the partnership business.

Source Law.

TRPA 7.01(r) and (s)

(r) Suit by Transferee. A transferee may nmintain an action
against a partnership to deternine the redenption price of the
transferee's interest. The court shall determ ne the redenption
price of the transferee's interest and accrued interest and
enter judgment for paynent or refund. |f the court finds that
the partnership acted arbitrarily, vexatiously, or not in good
faith, including failure to nake paynent, the court may assess
reasonabl e attorney's fees and the fees and expenses of

apprai sers or other experts for a party to the action, in
anounts the court finds equitabl e, against the partnership.

(s) Deferral of Transferee Redenption. The redenption of a
transferee's interest under Subsections (n) and (o) may be
deferred as determ ned by the court if the partnership
establishes to the satisfaction of the court that failure to
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defer redenption will cause undue hardship to the business of
t he partnership.

Revi sor’ s Not e:

No substantive change is intended.
(Sections 152.613-152. 700 reserved for expansion)
SUBCHAPTER |. SUPPLEMENTAL W NDI NG UP AND TERM NATI ON PROVI SI ONS

Revi sed Law

Sec. 152.701. EFFECT OF EVENT REQUI RING WNDI NG UP. On the occurrence
of an event requiring wi nding up of a partnership business under Section
11. 051 or 11.057:

(1) the partnership continues until the winding up of its
busi ness is conpleted, at which time the partnership is term nated; and

(2) the relationship anong the partners is changed as
provi ded by this subchapter

Source Law

TRPA 2. 06(b)

(b) Effect of Cccurrence of Event Requiring a Wnding Up. On
the occurrence of an event requiring a wi nding up of a
partnershi p under Section 8.01, the partnership continues as
provi ded by Section 8.03, but the rel ationship anong the
partners is changed as provided by Sections 8.02, 8.03, 8.04,
8. 05, and 8. 06.

TRPA 8.02
Art. 6132b-8.02. Partnership Continues After Cccurrence of

Event Requiring Wnding Up
A partnership continues after the occurrence of an event

requiring winding up until the winding up of its business is
conpleted, at which tine the partnership is termn nated.

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law:

Sec. 152.702. PERSONS ELI A BLE TO WND UP PARTNERSHI P BUSI NESS. (a)
After the occurrence of an event requiring a winding up of a partnership
busi ness, the partnership business may be wound up by:

(1) the partners who have not wi thdrawn;

(2) the legal representative of the last surviving partner;
or

(3) a person appointed by the court to carry out the w nding
up under Subsection (b).

(b) On application of a partner, a partner's |legal representative or
transferee, or a wthdrawn partner whose interest is not redeened under
Section 152. 608, a court, for good cause, may appoint a person to carry out
the wi nding up and may make an order, direction, or inquiry that the
ci rcunst ances require.
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Source Law

TRPA 8. 03(a)
(a) Persons Authorized to Wnd Up. After the occurrence of an
event requiring a w nding up:

(1) the partners who have not withdrawn may wind up a
part nership's busi ness;

(2) the legal representative of the last surviving partner may
wi nd up a partnership's business; or

(3) on application of a partner, a partner's |ega
representative or transferee, or a wthdrawn partner whose
interest is not redeemed under Section 7.01(k), a court, for
good cause, nmmy appoint a person to carry out the w nding up
and may make an order, direction, or inquiry that the
ci rcunst ances require.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.703. RIGHTS AND DUTI ES OF PERSON W NDI NG UP PARTNERSHI P
BUSI NESS. (a) To the extent appropriate for w nding up, as soon as reasonably
practicable, and in the nane of and for and on behalf of the partnership, a
person wi nding up a partnership's business may take the actions specified in
Sections 11.052, 11.053, and 11.055.

(b) Section 11.052(a)(2) shall not be applicable to a partnership
Source Law

TRPA 8. 03(b)

(b) Authorized Actions. To the extent appropriate for w nding
up, as soon as reasonably practicable, and in the name of and
for and on behalf of the partnership, a person wi nding up a
partnershi p's busi ness may:

(1) prosecute and defend civil, crimnal, or adnmnistrative
suits;

(2) settle and cl ose the partnership's business;
(3) dispose of and convey the partnership's property;

(4) satisfy or provide for the satisfaction of the
partnership's liabilities;

(5) distribute to the partners any remaining property of the
partnership; and

(6) performany other necessary act.

Revi sor’ s Not e:

No substantive change is intended.
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Revi sed Law:

Sec. 152.704. BINDI NG EFFECT OF PARTNER S ACTI ON AFTER EVENT
REQUI RING W NDI NG UP. After the occurrence of an event requiring w nding up of
t he partnership business, a partnership is bound by a partner's act that:

(1) is appropriate for w nding up; or

(2) would bind the partnership under Sections 152.301 and
152. 302 before the occurrence of the event requiring winding up, if the other
party to the transaction does not have notice that an event requiring w nding
up has occurred.

Source Law
TRPA 8. 05
Art. 6132b-8.05. Partner's Power to Bind Partnership After
Cccurrence of Event Requiring Wnding Up

After the occurrence of an event requiring winding up, a
partnership is bound by a partner's act that:

(1) is appropriate for winding up the partnership business;
or

(2) would bind the partnership under Section 3.02 before the
occurrence of the event requiring winding up, if the other
party to the transacti on does not have notice that an event
requi ring wi nding up has occurred.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.705. PARTNER S LIABILITY TO OTHER PARTNERS AFTER EVENT
REQUI RING WNDI NG UP. (a) Except as provided by Subsection (b), after
occurrence of an event requiring wi nding up of the partnership business the
| osses with respect to which a partner nust contribute under Section
152.708(a) include |losses froma liability incurred under Section 152.704.

(b) A partner who incurs, with notice that an event requiring a
wi ndi ng up of the partnership business has occurred, a partnership liability
under Section 152.704(2) by an act that is not appropriate for winding up is
liable to the partnership for a | oss caused to the partnership arising from
that liability.

Source Law.

TRPA 8. 04(a) and (b)

(a) Liability of Al Partners for Losses. Except as provi ded
by Subsection (b), after occurrence of an event requiring

wi nding up the losses with respect to which a partner nust
contribute under Section 8.06(c) include | osses from any
liabilities incurred under Section 8.05.

(b) Individual Liability of Acting Partner for Losses. A
partner who, with notice that an event requiring a w nding up
has occurred, incurs a partnership liability under Section
8.05(2) by an act that is not appropriate for wi nding up the
partnership business is liable to the partnership for a | oss
caused to the partnership arising fromthat liability.
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Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.706. DI SPOSITION OF ASSETS. (a) In winding up the
partnershi p business, the property of the partnership, including any required
contributions of the partners under Sections 152.707 and 152. 708, shall be
applied to discharge its obligations to creditors, including partners who are
creditors other than in the partners' capacities as partners.

(b) A surplus shall be applied to pay in cash the net anount
distributable to partners in accordance with their right to distributions
under Section 152.707.

Source Law

TRPA 8. 06(a)

(a) Application of Property to Obligations. |In wnding up the
partnershi p business, the property of the partnership
including the contributions of the partners required by this
section, nust be applied to discharge its obligations to
creditors, including, to the extent pernmitted by other
applicable law, partners who are creditors other than in their
capacities as partners. Any surplus rmust be applied to pay in
cash the net amount distributable to partners in accordance
with their right to distributions under Subsection (b).

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.707. SETTLEMENT OF ACCOUNTS. (a) Each partner is entitled
to a settlenent of all partnership accounts on wi nding up the partnership
busi ness.

(b) 1In settling accounts anong the partners, the partnership interest
of a withdrawn partner that is not redeemed under Subchapter His credited
with a share of any profits for the period after the partner's w thdrawal but
is charged with a share of |osses for that period only to the extent of
profits credited for that period.

(c) The profits and | osses that result fromthe |iquidation of the
partnership property nust be credited and charged to the partners' capita
accounts.

(d) The partnership shall make a distribution to a partner in an
amount equal to that partner's positive balance in the partner's capita
account. Except as provided by Section 152.304(b) or 152.801, a partner shal
contribute to the partnership an ampunt equal to that partner's negative
bal ance in the partner's capital account.

Source Law

TRPA 8. 06(b)

(b) Settlenent of Accounts Anpbng Partners. Each partner is
entitled to a settlenent of all partnership accounts on wi nding
up the partnership business. |In settling accounts anong the
partners, the partnership interest of a w thdrawn partner that
is not redeemed under Section 7.01 is credited with a share of
any profits for the period after the partner's w thdrawal but
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is charged with a share of |osses for that period only to the
extent of profits credited for that period, and the profits and
| osses that result fromthe liquidation of the partnership
property nmust be credited and charged to the partners' capita
accounts. The partnership shall nake a distribution to a
partner in an anount equal to that partner's positive bal ance
in the partner's capital account. Except as provided by
Section 3.07 or 3.08(a), a partner shall contribute to the
partnership an amount equal to that partner's negative bal ance
in the partner's capital account.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.708. CONTRIBUTI ONS TO DI SCHARGE OBLI GATI ONS. (a) Except as
provi ded by Sections 152.304(b) and 152.801, to the extent not taken into
account in settling the accounts anmpong partners under Section 152.707:

(1) each partner shall contribute, in the proportion in which
t he partner shares partnership | osses, the anmount necessary to satisfy
partnership obligations, excluding liabilities that creditors have agreed may
be satisfied only with partnership property wi thout recourse to individua
partners;

(2) if a partner fails to contribute, the other partners
shall contribute the additional ampbunt necessary to satisfy the partnership
obligations in the proportions in which the partners share partnership |osses;
and

(3) a partner or partner's |legal representative may enforce
or recover fromthe other partners, or fromthe estate of a deceased partner
contributions the partner or estate nakes to the extent the amount contri buted
exceeds that partner's or the estate's share of the partnership obligations.

(b) The estate of a deceased partner is liable for the partner's
obligation to contribute to the partnership

(c) The follow ng persons may enforce the obligation of a partner or
the estate of a deceased partner to contribute to a partnership

(1) the partnership;

(2) an assignee for the benefit of creditors of a partnership
or a partner; or

(3) a person appointed by a court to represent creditors of a
partnership or a partner.

Sour ce Law.

TRPA 8.06(c), (d) and (e)

(c) Contribution to Satisfy Obligations. Except as provided by
Section 3.07 or 3.08(a), to the extent not taken into account
in settling the accounts anong partners under Subsection (b):

(1) each partner nust contribute, in the proportion in which
the partner shares partnership | osses, the anmount necessary to
satisfy partnership obligations, excluding liabilities that
creditors have agreed may be satisfied only with partnership
property without recourse to individual partners;
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(2) if a partner fails to contribute, the other partners shal
contribute, in the proportions in which the partners share
partnership | osses, the additional anpbunt necessary to satisfy
the partnership obligations; and

(3) a partner or partner's legal representative may enforce or
recover fromthe other partners, or fromthe estate of a
deceased partner, contributions the partner or estate makes to
the extent the anount contributed exceeds that partner's or the
estate's share of the partnership obligations.

(d) Liability of Deceased Partner's Estate. The estate of a
deceased partner is liable for the partner's obligation to
contribute to the partnership.

(e) Enforcenment of noligation of Estate of Deceased Partner

The partnership, an assignee for the benefit of creditors of a
partnership or a partner, or a person appointed by a court to
represent creditors of a partnership or a partner may enforce
the obligation of a partner or the estate of a deceased partner
to contribute to a partnership

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.709. CONTI NUATI ON OF PARTNERSHI P. (a) If all the partners
in a partnership for a definite termor for a particular undertaking or for
whi ch the partnership agreenment provides for wnding up on a specified event
agree to continue the partnership business notw thstanding the expiration of
the term the conpletion of the undertaking, or the occurrence of the event,
as appropriate, other than the withdrawal of a partner, the partnership is
continued and the partnership agreement is considered amended to provide that
the expiration, the conpletion, or the occurrence of the event did not result
in an event requiring the wi nding up of the partnership business.

(b) A continuation of the business for 90 days by the partners or
t hose who habitually acted in the business during the termor undertaking or
preceding the event, without a settlement or |iquidation of the partnership
busi ness and wi thout objection froma partner, is prima facie evidence of
agreenment by all partners to continue the business under Subsection (a).

(c) The continuation of the business by the other partners or by
t hose who habitually acted in the business before the notice under Section
11. 057(b), other than the partner giving the notice, wthout any settlenment or
iquidation of the partnership business, is prinma facie evidence of an
agreenment to continue the partnership under Section 11.057(b).

(d) To approve a revocation under Section 11.151 by a partnership of
a voluntary decision to wind up pursuant to the express will of all the
partners as specified in Section 11.057(2) or (3), prior to conpletion of the
wi ndi ng up process, all the partners nust agree in witing to revoke the
vol untary decision to wind up and to continue the business of the partnership

(e) To approve a revocation under Section 11.151 by a partnership of
a voluntary decision to wind up pursuant to the express will of a majority-in-
interest of the partners as specified in Section 11.057(1), prior to
conpl etion of the winding up process, a majority-in-interest of the partners
nmust agree in witing to revoke the voluntary decision to wind up and to
continue the business of the partnership
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Sour ce Law.

TRPA 4.07(a) and (b)

(a) Continuation by Express Agreenent. |If all the partners in
a partnership for a definite termor a particul ar undertaki ng
or for which the partnership agreenment provides for w nding up
on a specified event agree to continue the business of the
partnership despite the expiration of the term the conpletion
of the undertaking, or the occurrence of the event, other than
the withdrawal of a partner, the partnership is continued and
the partnership agreenent is considered anmended to provide that
the expiration, the conpletion, or the occurrence of the event
did not result in an event requiring the winding up of the
part nershi p business.

(b) Continuation by Action. A continuation of the business for
90 days by the partners or those who habitually acted in the
busi ness during the termor undertaking or preceding the event,
wi thout a settlenent or |iquidation of the partnership business
and wi thout objection froma partner, is prim facie evidence
of agreement by all partners to continue the business.

TRPA 8.01(q)

(g) Notice fromPartner if No Termor Undertaking; Option to
Continue. |If a partnership is not for a definite termor a
particul ar undertaking and its partnership agreement does not
provide for a specified event requiring a wi nding up, a request
for winding up the partnership froma partner, other than a
partner who has agreed not to withdraw, requires a w nding up
60 days after the date of the partnership's receipt of notice
of the request or at a later date as specified by the notice,
unless a majority-in-interest of the partners agree to continue
the partnership. The continuation of the business by the other
partners or by those who habitually acted in the business
before the notice, other than the partner giving the notice,

wi t hout any settlement or |iquidation of the partnership

busi ness, is prima facie evidence of an agreenent to continue

t he partnership.

Revi sor’ s Not e:

No substantive change is intended. Subsections (d) and (e) of
the revised law clarify that the partners may el ect to revoke a
prior voluntary decision to wind up, which was inplicit in the
source law. These subsections (c) and (d) specify what
approval s are needed to revoke.

Revi sed Law

Sec. 152.710. REI NSTATEMENT. To approve a reinstatenment of a
partnershi p under Section 11.202, all remaining partners, or another group or
percentage of partners as specified by the partnership agreenent, nust agree
inwiting to reinstate and continue the business of the partnership
Source Law.

New.

Revi sor’s Not e:

The revised law is added to specify what approval is needed to
reinstate a partnership under Section 11.202 after it has
conmpl eted the winding up of its business and affairs.
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(Sections 152.711-152.800 reserved for expansion)
SUBCHAPTER J. LIMTED LI ABI LI TY PARTNERSHI PS
Revi sed Law.

Sec. 152.801. LIABILITY OF PARTNER. (a) Except as provi ded by
Subsection (b), a partner in alimted liability partnership is not personally
liable, directly or indirectly, by contribution, indemity, or otherw se, for
a debt or obligation of the partnership incurred while the partnership is a
limted liability partnership.

(b) A partner inalimted liability partnership is not personally
liable for a debt or obligation of the partnership arising froman error
om ssi on, negligence, incompetence, or malfeasance comitted by anot her
partner or representative of the partnership while the partnership is a
l[imted liability partnership and in the course of the partnership business
unl ess the first partner

(1) was supervising or directing the other partner or
representati ve when the error, om ssion, negligence, inconpetence, or
mal f easance was conmitted by the other partner or representative;

(2) was directly involved in the specific activity in which
the error, om ssion, negligence, inconpetence, or nalfeasance was comitted by
the other partner or representative; or

(3) had notice or know edge of the error, omission
negl i gence, inconpetence, or mal feasance by the other partner or
representative at the time of the occurrence and then failed to take
reasonabl e action to prevent or cure the error, om ssion, negligence,
i nconmpet ence, or mal f easance.

(c) Sections 2.101(1), 152.305, and 152.306 do not limt the effect
of Subsection (a) inalimted liability partnership

(d) In this section, "representative" includes an agent, servant, or
enpl oyee of a limted liability partnership

(e) Subsections (a) and (b) do not affect:

(1) the liability of a partnership to pay its debts and
obligations from partnership property;

(2) the liability of a partner, if any, inposed by I aw or
contract independently of the partner's status as a partner; or

(3) the manner in which service of citation or other civi
process may be served in an action against a partnership

(f) This section controls over the other parts of Chapter 152 and the
ot her partnership provisions regarding the liability of partners of alimted
l[iability partnership, the chargeability of the partners for the debts and
obligations of the partnership, and the obligations of the partners regarding
contributions and i ndemity.

Source Law

TRPA 3.08(a)(1)-(a)(5)

(a) Liability of Partner. (1) Except as provided in Subsection
(a)(2), a partner in aregistered linited liability partnership
is not individually liable, directly or indirectly, by
contribution, indemity, or otherw se, for debts and
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obligations of the partnership incurred while the partnership
is aregistered limted liability partnership.

(2) Apartner in aregistered linmted liability partnership is
not individually liable, directly or indirectly, by
contribution, indemity, or otherw se, for debts and
obligations of the partnership arising fromerrors, om ssions,
negl i gence, inconpetence, or malfeasance committed while the
partnership is a registered limted liability partnership and
in the course of the partnership business by another partner or
a representative of the partnership not working under the
supervision or direction of the first partner unless the first
partner:

(A) was directly involved in the specific activity in which
the errors, om ssions, negligence, inconpetence, or nalfeasance
were committed by the other partner or representative; or

(B) had notice or know edge of the errors, onissions,
negl i gence, incomnpetence, or mal feasance by the other partner
or representative at the tine of occurrence and then failed to
take reasonabl e steps to prevent or cure the errors, on ssions,
negl i gence, inconpetence, or mal feasance.

(3) Subsections (a)(1) and (a)(2) do not affect:

(A) the liability of a partnership to pay its debts and
obligations out of partnership property;

(B) the liability of a partner, if any, inposed by |aw or
contract independently of the partner's status as a partner
or

(© the manner in which service of citation or other civi
process may be served in an action agai nst a partnership.

(4) In this subsection, "representative" includes an agent,
servant, or enployee of a registered linmted liability
part ner shi p.

(5) In the case of a registered linmted liability partnership
Subsection (a) prevails over the other parts of this Act
regarding the liability of partners, their chargeability for
the debts and obligations of the partnership, and their
obligations regarding contributions and i ndemity.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 152.802. REGQ STRATION. (a) In addition to conplying with
Sections 152.803 and 152. 804, a partnership, to become a limted liability
partnership, nust file an application with the secretary of state in
accordance with Chapter 4 and this section. The application mnust:

(1) set out:
(A) the nanme of the partnership;

(B) the federal tax identification nunber of the
part ner shi p;
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(C the street address of the partnership's principa
office in this state or outside of this state, as applicable; and

(D) the nunber of partners at the date of
application; and

(2) <contain a brief statenment of the partnership's business.
(b) The application must be signed by:
(1) a mpjority-in-interest of the partners; or

(2) one or nore partners authorized by a mgjority-in-interest
of the partners.

(c) A partnership is registered as a limted liability partnership by
the secretary of state on:

(1) the date on which a conpleted initial or renewal
application is filed in accordance with Chapter 4; or

(2) a later date specified in the application

(d) Aregistration is not affected by subsequent changes in the
partners of the partnership

(e) The registration of a limted liability partnership is effective

until the first anniversary of the date of registration or a later effective
date, unless the application is:

(1) wthdrawn or revoked at an earlier tine; or
(2) renewed in accordance with Subsection (Q).

(f) Aregistration my be withdrawn by filing a w thdrawal notice
with the secretary of state in accordance with Chapter 4. A withdrawal notice
term nates the status of the partnership as a limted liability partnership
fromthe date on which the notice is filed or a |ater date specified in the
notice, but not later than the expiration date under Subsection (e). A
wi t hdrawal notice nust:

(1) contain:
(A) the nanme of the partnership;

(B) the federal tax identification nunber of the
part ner shi p;

(C© the date of registration of the partnership's
| ast application under this subchapter; and

(D) the current street address of the partnership's
principal office in this state and outside this state, if applicable; and

(2) be signed by:
(A) amjority-in-interest of the partners; or

(B) one or nore partners authorized by a majority-in-
i nterest of the partners.

(g) An effective registration nmay be renewed before its expiration by
filing an application with the secretary of state in accordance w th Chapter
4. A renewal application filed under this subsection continues an effective
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registration for one year after the date the registration would ot herw se
expire. The renewal application nust contain:

(1) «current information required for an initial application
and

(2) the nost recent date of registration of the partnership.

(h) The secretary of state may renpve fromits active records the
registration of a partnership the registration of which has:

(1) been withdrawn or revoked; or
(2) expired and not been renewed.

(i) The secretary of state is not responsible for determ ning whether
a partnership is in conpliance with the requirements of Section 152.804(a).

(j) A docunment filed under this subchapter nay be anended by filing
an application for anendment of registration with the secretary of state in
accordance with Chapter 4 and this subsection. The application for amendnent
nust :

(1) contain:
(A) the nanme of the partnership;
(B) the tax identification nunber of the partnership;
(C© the identity of the document being anended;

(D) the date on which the docunent being anmended was
filed;

(E) a reference to the part of the docunent being
anmended; and

(F) the anendnent or correction; and
(2) be signed by:
(A) amjority-in-interest of the partners; or

(B) one or nore partners authorized by a majority-in-
i nterest of the partners.

Source Law

TRPA 3.08(b) (1), (2), (4)., (5), (6), (7). (8)., (11) and (14)
(b) Registration. (1) In addition to conplying with
subsections (c¢) and (d)(1), to becone a registered linited
liability partnership, a partnership nust file with the
secretary of state an application stating:

(A) the nanme of the partnership;
(B) the federal tax identification nunber of the partnership;

(O the street address of the partnership's principal office
inthis state and outside this state, as applicable;

(D) the nunber of partners at the date of application; and

(E) in brief, the partnership's business.
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(2) The application nust be executed by a mpjority-in-interest
of the partners or by one or nore partners authorized by a
majority-in-interest of the partners.

* * *

(4) A partnership is registered as a registered linted
liability partnership on filing a conpleted initial or renewal
application, in duplicate with the required fee, or on a later
date specified in the application. A registration is not
affected by later changes in the partners of the partnership.

(5) An initial application filed under this subsection and
regi stered by the secretary of state expires one year after the
date of registration or later effective date unless earlier
wi t hdrawn or revoked or unless renewed in accordance wth
Subdi vision (7).

(6) Aregistration may be withdrawn by filing in duplicate
with the secretary of state a witten withdrawal notice
executed by a majority-in-interest of the partners or by one or
nmore partners authorized by a majority-in-interest of the
partners. A withdrawal notice nust include the name of the
partnership, the federal tax identification nunber of the
partnership, the date of registration of the partnership's |ast
application under this section, and a current street address of
the partnership's principal office in this state and outside
this state, if applicable. A withdrawal notice termninates the
status of the partnership as a registered limted liability
partnership as of the date of filing the notice or a later date
specified in the notice, but not later than the expiration date
under Subdivision (5).

(7) An effective registration my be renewed before its
expiration by filing in duplicate with the secretary of state
an application containing current infornmation of the kind
required in an initial application and the nost recent date of
registration of the partnership. The renewal application nust
be acconpanied by a fee of $200 for each partner on the date of
renewal . A renewal application filed under this section
continues an effective registration for one year after the date
the effective registration would otherw se expire.

(8) The secretary of state may renove fromits active records
the registration of a partnership whose registrati on has been
wi t hdrawn or revoked or has expired and not been renewed.

* * *

(11) A docunent filed under this subsection nay be anended or
corrected by filing in duplicate with the secretary of state
articles of amendnent executed by a mpjority-in-interest of the
partners or by one or nore partners authorized by a
majority-in-interest of the partners. The articles of
anendnment must contain the name of the partnership, the tax
i dentification nunber of the partnership, the identity of the
docunent bei ng anended, the date on which the docunent being
anended was filed, the part of the docunent being anended, and
the amendnent or correction. Two copies of the articles of
amendrment nust be filed, acconpanied by a fee of $10 plus, if
t he anmendnent increases the nunber of partners, $200 for each
part ner added by anmendment of the nunber of partners.
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* * *

(14) The secretary of state is not responsible for determ ning
if a partnership is in conpliance with the requirenents of
Subsection (d)(1).

Revi sor’ s Not e:

No substantive change is intended. TRPA 3.08(b)(7)’'s

requi renent that the renewal application for an effective
regi strati on be acconpani ed by a fee of $200 for each partner
is contained in Section 4.158.

Revi sed Law

Sec. 152.803. NAME. The nanme of a limted liability partnership nust
conply with Section 5.063.

Source Law.

TRPA 3.08(c)

(c) Nane. A registered limted liability partnership's nane
must contain the words "registered limted liability
partnershi p” or the abbreviation "L.L.P." as the |ast words or
letters of its nane.

Revi sor’s Not e:

See Revisor's Note to Section 5.063.

Revi sed Law:

Sec. 152.804. | NSURANCE OR FI NANCI AL RESPONSIBILITY. (a) Alimted
liability partnership must:

(1) carry at |least $100,000 of liability insurance of a kind
that is designed to cover the kind of error, om ssion, negligence,
i ncompet ence, or mal feasance for which liability is limted by Section
152.801(b); or

(2) provide $100, 000 specifically designated and segregated
for the satisfaction of judgments against the partnership for the kind of
error, om ssion, negligence, inconpetence, or nal feasance for which liability
islimted by Section 152.801(b) by:

(A) deposit of cash, bank certificates of deposit, or
United States Treasury obligations in trust or bank escrow

(B) a bank letter of credit; or
(© insurance conpany bond.

(b) If thelimted liability partnership is in conpliance with
Subsection (a), the requirenments of this section may not be adnissible or be
made known to the jury in determining an issue of liability for or extent of:

(1) the debt or obligation in question; or
(2) danmges in question.
(c) If conpliance with Subsection (a) is disputed:

(1) conpliance nmust be determ ned separately fromthe trial
or proceeding to determ ne
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(A) the partnership debt or obligation in question;
(B) the anpbunt of the debt or obligation; or
(C partner liability for the debt or obligation; and

(2) the burden of proof of conpliance is on the person
claimng limtation of liability under Section 152.801(Db).

Source Law
TRPA 3. 08(d)

(d) I'nsurance or Financial Responsibility. (1) A registered
limted liability partnership nust:

(A) carry at |least $100,000 of liability insurance of a kind
that is designed to cover the kinds of errors, onissions,
negl i gence, inconpetence, or malfeasance for which liability is
limted by Subsection (a)(2); or

(B) provide $100,000 of funds specifically designated and
segregated for the satisfaction of judgnments against the
partnershi p based on the kinds of errors, om ssions,
negl i gence, inconpetence, or malfeasance for which liability is
limted by Subsection (a)(2) by:

(i) deposit in trust or in bank escrow of cash, bank
certificates of deposit, or United States Treasury obligations;
or

(ii) a bank letter of credit or insurance conpany bond.

(2) If the registered linmted liability partnership is in
conmpliance with Subdivision (1), the requirements of this
subsection shall not be admissible or in any way be nmade known
to the jury in deternmining an issue of liability for or extent
of the debt or obligation or damages in question

(3) If conpliance with Subdivision (1) is disputed:

(A) conpliance nust be deternined separately fromthe trial
or proceeding to determi ne the partnership debt or obligation
in question, its anount, or partner liability for the debt or
obligation; and

(B) the burden of proof of conpliance is on the person
claimng limtation of liability under Subsection (a)(2).

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law
Sec. 152.805. LIMTED PARTNERSH P. A limted partnership may becone a

limted liability partnership by conplying with applicable provisions of
Chapter 153.

Source Law
TRPA 3. 08(€e)

(e) Limted Partnership. A limted partnership may becone a
registered limted liability partnership by conplying with
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appl i cabl e provisions of the Texas Revised Limted Partnership
Act (Article 6132a-1, Vernon's Texas Civil Statutes) and its
subsequent amendnents.

Revi sor’s Not e:

No substantive change is intended.
(Sections 152.806-152.900 reserved for expansion)
SUBCHAPTER K.  FOREIGN LI M TED LI ABI LI TY PARTNERSHI PS
Revi sed Law

Sec. 152.901. GENERAL. (a) A foreign linmted liability partnership
is subject to Section 2.101 with respect to its activities in this state to
the sane extent as a domestic limted liability partnership

(b) Aforeign limted liability partnership may not be denied
regi stration because of a difference between the | aws of the state under which
the partnership is forned and the laws of this state.

Source Law

TRPA 10.01(b) and (c)

(b) Aforeign limted liability partnership nay not be denied a
statenment of foreign qualification by reason of any difference
between the | aws of the state under which it is formed and the
| aws of Texas.

(c) Wth respect to its activities in Texas, a foreign limted
liability partnership is subject to Section 3.01 as if it were
a donestic registered limted liability partnership

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 152.902. NAME. The nanme of a foreign limted liability
partnership must:

(1) satisfy the requirenents of the state of formation; and
(2) conply with Section 5.063.
Source Law

TRPA 10.02(a) (1)

(a) Before transacting business in Texas, a foreign linited
liability partnership nmust file with the secretary of state a
statement of foreign qualification. The statenent nust
cont ai n:

(1) the nane of the foreign limted liability partnership
whi ch satisfies the requirenents of the state under whose | aws
it is formed and ends with "Registered Limted Liability
Partnership,” "Limted Liability Partnership," "R L.L.P.,"
"L.L.P.," "RLLP," or "LLP"
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Revi sor’

S Not e:

See Revisor's Note to Section 5.063.

Law.

Revi sed

W t hout
inthis

Sec. 152.903. ACTIVITIES NOT CONSTI TUTI NG TRANSACTI NG BUSI NESS.
excludi ng other activities that do not constitute transacting business
state, a foreign limted liability partnership is not considered to be

transacting business in this state for purposes of this code because it

carries
9. 251.

on in this state one or nore of the activities listed by Section

Source Law

TRPA 10.04
Art. 6132b-10.04. Activities Not Constituting Transacting
Busi ness

Wt hout excluding other activities that do not constitute
transacting business in Texas, a foreign linmted liability
partnership is not considered to be transacting business in
Texas for purposes of this Act because it carries on in Texas
any one or nore of the followi ng activities:

(1) maintaining or defending any action, suit, or
adm nistrative or arbitration proceeding, effecting settlenent
of the action, suit, or proceeding, or settling clains or
disputes to which it is a party;

(2) holding neetings of its partners or carrying on other
activities concerning its internal affairs;

(3) nmaintaining bank accounts;

(4) maintaining offices or agencies for the transfer,
exchange, and registration of partnership interests issued by
it or appointing or maintaining trustees or depositories wth
relation to ownership interests in it

(5) effecting sales through independent contractors;

(6) creating as borrower or |ender or acquiring indebtedness
or nortgages or other security interests in real or persona

property;

(7) securing or collecting debts due to it or enforcing rights
in property securing such debts;

(8) transacting business in interstate conmerce;

(9) conducting an isolated transaction conpleted within 30
days of the date of initiation of the transaction and not in
the course of a number of repeated sinilar transactions;

(10) exercising the powers of executor or adnministrator of the
estate of a nonresident decedent under ancillary letters issued
by a Texas court, or exercising the powers of trustee under the
will of a nonresident decedent, or under a trust created by one
or nmore nonresidents of Texas or by one or nore foreign
corporations or linmted partnerships, if the exercise of those
powers in any of these cases will not involve activities that
woul d be considered to constitute the transacting of business
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Revi sor’

in Texas in the case of a foreign corporation or foreign
limted partnership acting in its own right;

(11) acquiring, in transactions outside Texas or in interstate
comrerce, debts secured by nortgages or liens on real or
personal property in Texas, collecting or adjusting principal
and interest paynents on those debts, enforcing or adjusting
rights in property securing those debts, taking any actions
necessary to preserve and protect the interest of the nortgagee
in that security, or a conbination of these transactions; or

(12) investing in or acquiring, in transactions outside Texas,
royalties and other nonoperating mneral interests, and the
execution of division orders, contracts of sale, and other
instruments incidental to the ownership of nonoperating mnera
interests.

S Not e:

No substantive change is intended.

Law.

Revi sed

Sec. 152.904. REGQ STERED AGENT. A foreign linmted liability

partnership subject to this chapter shall maintain a registered office and
regi stered agent in this state in accordance with Chapter 5.

Sour ce Law.

TRPA 10. 05
Art. 6132b-10.05. Regi stered Agent

(a) Aforeign limted liability partnership subject to this Act
shall have and maintain in Texas:

(1) a registered office, which need not be a place of its
business in Texas; and

(2) a registered agent for service of process on the foreign
limted liability partnership, which may be:

(A) an individual who is a resident of Texas and whose
busi ness office is the sane as the foreign limted liability
partnership's registered office; or

(B) a domestic corporation or a foreign corporation that has
a certificate of authority to transact business in Texas and a
busi ness office the same as the foreign linmted liability
partnership's registered office

(b) Aforeign limted liability partnership subject to this Act
may change its registered office, its registered agent, or
both, by paying the filing fee and filing with the secretary of
state a statenment and a duplicate copy of the statenent, which
need not be an executed original or a photocopy of an executed
original. The statenent nust contain:

(1) the nane of the foreign limted liability partnership;
(2) the street address of its registered office;

(3) the street address to which its registered office is to be
changed, if applicable;
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(4) the nane of its registered agent;
(5) the nane of its successor registered agent, if applicable;

(6) a provision that the street address of its registered
office and the street address of the business office of its
regi stered agent, as changed, will be the sanme; and

(7) a provision that the change was authorized by the foreign
limted liability partnership.

(c) The statement required by Subsection (b) nust be executed
on behalf of the foreign Ilimted liability partnership by a
majority-in-interest of the partners or by one or nore partners
aut horized by a majority-in-interest of the partners. |f the
secretary of state finds that the statenent conforns to this
section, the secretary of state, on receipt of all applicable
filing fees, shall file it in accordance with Section 10.02(Kk)
as if it were an anendnent to the statenent of foreign
qual i fication.

(d) On the filing of the statenent by the secretary of state,
the change of address of the registered office, the appointnment
of a new registered agent, or both, as the case nay be, becone
ef fective.

(e) Filing of the statenent anmends the statenment of foreign
qualification regarding the information required by Section
10. 02(a) (5).

(f) Aregistered agent of a foreign limted liability
partnership may resign by giving witten notice to the foreign
limted liability partnership and to the secretary of state.
Notice nmust be given to the foreign limted liability
partnership at its |last known address and to the last known
address of the attorney or other individual at whose request
the regi stered agent was appointed for the foreign linited
liability partnership. Notice, together with a duplicate copy,
whi ch need not be an executed original or a photocopy of an
executed original, nust be given to the secretary of state
within 10 days after the date of mamiling or delivery of the
notice to the foreign linited liability partnership and
attorney or individual. The notice to the secretary of state
must include the |last known address of the foreign linited
liability partnership, the statenment that witten notice of
resi gnati on has been given to the foreign limted liability
partnership, and the date that the notice was given

(g) On conpliance with the requirenents for giving witten

noti ce under Subsection (f), the appointnment of an agent

term nates on the 31st day after the date of receipt of the
notice by the secretary of state. |If the secretary of state
finds that the witten notice confornms to this section, the
secretary of state shall file it in accordance with Section
10.02(k) as if it were an amendnent to the statement of foreign
qualification. A fee is not required for the filing of a

resi gnati on under Subsection (f).

(h) The location of the registered office in Texas for a
foreign limted liability partnership may be changed from one
address to another by paying the filing fee to the secretary of
state and filing with the secretary of state a statenment and a
duplicate copy, which need not be an executed original or a
phot ocopy of an executed original. The statenent nust contain:
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(1) the nane of the foreign limted liability partnership
represented by the regi stered agent;

(2) the address at which the regi stered agent has nmi ntai ned
the registered office;

(3) the new address at which the registered agent wll
mai ntain the registered office; and

(4) a statenment that witten notice of the change has been
given to the foreign limted liability partnership at |east 10
days before the date of the filing.

(i) The statement required by Subsection (h) nust be signed by
the registered agent or, if the registered agent is a
corporation, by an officer of the corporation. |If the

regi stered agent is simultaneously filing statements for nore
than one foreign linmted liability partnership, each statenent
may contain a facsimile signature in the execution. |f the
secretary of state finds that the statenment conforms to this
section, the secretary of state, on receipt of the filing fee,
shall file it in accordance with Section 10.02(k) as if it were
an anendnent to the statenent of foreign qualification. The
address of the registered office of the foreign limted
liability partnership is changed on the filing of the statenent
by the secretary of state. Filing of the statement anmends the
statenent of foreign qualification regarding the infornation
required by Section 10.02(a)(5) and no further action is

requi red under Section 10.02(k).

(j) Each partner and the registered agent of a foreign linited
liability partnership registered in Texas are agents of the
foreign limted liability partnership on whom nay be served any
process, notice, or demand required or pernmitted by law to be
served on the foreign limted liability partnership.

(k) The secretary of state is an agent of the foreign limted
liability partnership on whom any process, notice, or demand
may be served if:

(1) a foreign limted liability partnership registered in
Texas fails to appoint or nmaintain a registered agent in Texas;

(2) its registered agent cannot with reasonable diligence be
found at the registered office;

(3) its registration is canceled; or

(4) a foreign limted liability partnership transacts business
in Texas without having registered under Section 10.02.

(1) Service on the secretary of state of any process, notice,
or demand shall be made by delivering duplicate copies of the
process, notice, or demand to the secretary of state, assistant
secretary of state, or any clerk having charge of the

corporation department of the secretary of state's office. |If
any process, notice, or denand is served on the secretary of
state, the secretary of state shall imediately forward one of

the copies by registered mail addressed to the foreign limted
liability partnership at its principal office in the state
under which the foreign linmted liability partnership is forned
as shown on the statenment of foreign qualification. Service
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had in this manner on the secretary of state is returnable in
not |ess than 30 days.

(m The secretary of state shall keep a record of all
processes, notices, and demands served on the secretary of
state under this section and shall record the tine of the
service and the action taken with reference to each.

(n) This section does not Iimt or affect the right to serve
any process, notice, or demand required or pernitted by law to
be served on a foreign limted liability partnership in another
manner permtted by | aw.

Revi sor’s Not e:

No substantive change is intended. The substantive provisions
in the source law are contained in Chapter 5.

Revi sed Law
Sec. 152.905. STATEMENT OF FOREI GN QUALI FI CATION. (a) Before
transacting business in this state, a foreign l[imted liability partnership
must file an application for registration in accordance with this section and
Chapters 4 and 9.
(b) The application nmust be signed by:
(1) a mjority-in-interest of the partners; or

(2) one or nore partners authorized by a majority-in-interest
of the partners.

(c) A partnership is registered as a foreign linmted liability
partnership on:

(1) the date on which a conpleted initial or renewa
statenment of foreign qualification is filed with the secretary of state in
accordance with Chapter 4; or

(2) a later date specified in the statenent.

(d) Aregistration is not affected by subsequent changes in the
partners of the partnership

(e) The registration of a foreign limted liability partnership is
effective until the first anniversary of the date after the date of
registration or a later effective date, unless the statenment is:

(1) withdrawn or revoked at an earlier tine; or
(2) renewed in accordance with Section 152.908.
Source Law
TRPA 10.02(a), (b), (d) and (e)
(a) Before transacting business in Texas, a foreign linited
liability partnership must file with the secretary of state a

statenent of foreign qualification. The statenent nust
cont ai n:

(1) the nane of the foreign limted liability partnership
whi ch satisfies the requirenents of the state under whose | aws
it is formed and ends with "Registered Limted Liability
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Partnership,” "Limted Liability Partnership," "R L.L.P.,"
"L.L.P.," "RLLP," or "LLP"

(2) the federal tax identification nunber of the partnership;

(3) the state where it is formed, the date of initial
registration as a limted liability partnership under the | aws
of the state of formation, and a statenent that, as of the date
of filing, the foreign linited liability partnership exists as
avalidlimted liability partnership under the | aws of the
state of its formation;

(4) the street address of the partnership's chief executive
office and, if different, the street address of any other
office of the partnership in Texas;

(5) the address of the registered office and the nanme and
address of the registered agent for service of process required
to be naintai ned by Section 10. 05;

(6) a statenment that the secretary of state is appointed the
agent of the foreign limted liability partnership for service
of process under the circunstances set forth in Section
10. 05(k);

(7) the nunber of partners at the date of the statenent; and
(8) in brief, the partnership's business.

(b) The statement of qualification nmust be executed by a
majority-in-interest of the partners or by one or nore partners
aut horized by a majority-in-interest of the partners.

* * *

(d) A partnership is registered as a foreign limted liability
partnership on filing a conpleted initial or renewal statenent
of foreign qualification, in duplicate with the required fee
or on a later date specified in the statement. A registration
is not affected by later changes in the partners of the
part ner ship.

(e) Aninitial statenent of foreign qualification filed under
this subsection and registered by the secretary of state
expires one year after the date of registration or |ater
effective date unless earlier withdrawn or revoked or unless
renewed i n accordance with Subsection (Qg).

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.906. CANCELLATION OF REG STRATION. (a) A registration may
be canceled by filing a certificate of cancellation

(b) The certificate of cancellation nust:
(1) contain:

(A) the federal tax identification nunber of the
partnership; and
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(B) the date of effectiveness of the partnership's
| ast application for registration under this subchapter; and

(2) be signed by:
(A) anmjority-in-interest of the partners; or

(B) one or nore partners authorized by a majority-in-
i nterest of the partners.

Source Law

TRPA 10. 02(f)

(f) Aregistration may be withdrawn by filing in duplicate with
the secretary of state a witten withdrawal notice executed by
a mpjority-in-interest of the partners or by one or nore
partners authorized by a majority-in-interest of partners. A
wi t hdrawal notice must include the nane of the partnership, the
federal tax identification nunber of the partnership, the date
of registration of the partnership's |ast statement of foreign
qualification under this section, and a current street address
of the partnership's principal office in this state or outside
this state, if applicable.

Revi sor’ s Not e:

Section 152.906 uses the term"certificate of cancellation,"”
rather than "withdrawal notice," as referenced in TRPA
10.02(f). The source law s requirement of including the street
address of the partnership's principal office in the
certificate of cancellation has been omtted in the revised

| aw.

Revi sed Law:

Sec. 152.907. EFFECT OF CERTI FI CATE OF CANCELLATION. A certificate of
cancel lation termnates the registration of the partnership as a foreign
limted liability partnership as of the date on which the notice is filed or a
| ater date specified in the notice, but not later than the expiration date
under Section 152.905(e).

Source Law

TRPA 10.02(f)

(f) . . . Awithdrawal notice term nates the status of the
partnership as a foreign limted liability partnership as of
the date of filing the notice or a later date specified in the
notice, but not later than the expiration date under Subsection

(e).

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.908. RENEWAL OF REG STRATION. (a) An effective registration
may be renewed before its expiration by filing a renewal application for
registration with the secretary of state in accordance with Chapter 4.

(b) The renewal application nmust contain

(1) <current information required for an initial statenent of
qual i fication; and
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(2) the nost recent date of registration of the partnership.

(c) An application for registration filed under this section
continues an effective registration for one year after the date the
regi stration woul d ot herw se expire.

Source Law

TRPA 10.02(q)

(g) An effective registration may be renewed before its
expiration by filing in duplicate with the secretary of state a
statement of foreign qualification containing current
informati on of the kind required in an initial statenent of
qualification and the nost recent date of registration of the
partnership. The renewal statenent of qualification nust be
acconpani ed by a fee of $200 for each partner in this state on
the date of renewal, not to exceed $750. A renewal statenent of
foreign qualification filed under this section continues an
effective registration for one year after the date the

ef fective registration would otherw se expire.

Revi sor’s Not e:

No substantive change is intended. The TRPA fee requirenent is
set forth in Section 4.158.

Revi sed Law:

Sec. 152.909. ACTION BY SECRETARY OF STATE. The secretary of state
may renove fromits active records the registration of a foreign [imted
liability partnership the registration of which has:

(1) been withdrawn or revoked; or
(2) expired and not been renewed.
Source Law
TRPA 10. 02(h)
(h) The secretary of state may renmove fromits active records
the registration of a foreign [imted liability partnership

whose registration has been withdrawn or revoked or has expired
and not been renewed.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.910. EFFECT OF FAILURE TO QUALIFY. (a) A foreign limted
liability partnership that transacts business in this state w thout being
regi stered is subject to Subchapter B, Chapter 9.

(b) A partner of a foreign limted liability partnership is not
liable for a debt or obligation of the partnership solely because the
partnership transacted business in this state wi thout being registered.

Source Law

TRPA 10.03(a), (b) and (c)
(a) Aforeignlimted liability partnership transacting
busi ness in Texas nay not naintain an action, suit, or
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proceeding in Texas unless it has registered in Texas and paid
to the secretary of state all ampunts owi ng under Section
10. 02.

(b) The failure of a foreign linmted liability partnership to
regi ster in Texas does not inpair:

(1) the validity of a contract or act of the foreign linted
liability partnership;

(2) the right of any other party to the contract to maintain
any action, suit, or proceeding on the contract; or

(3) defense by the foreign limted liability partnership of
any action, suit, or proceeding in any Texas court.

(c) A partner of a foreign limted liability partnership is not
liable for the debts and obligations of the foreign [imted
liability partnership solely because the foreign limted
l[iability partnership transacted business in Texas without
registration.

Revi sor’s Not e:

As with other foreig
foreign limted liab
penalty and late fi
Chapter 9.

iling entities, the revised | aw makes
ty partnerships subject to the civi

n f
ili
ing fee provided in Subchapter B

Revi sed Law

Sec. 152.911. AMENDMENT. (a) A document filed under this subchapter
may be anmended by filing with the secretary of state an application for
amendnment of registration in accordance with Chapter 4.

(b) The application for anendment nust contain:
(1) the nanme of the partnership;
(2) the tax identification nunber of the partnership;
(3) the identity of the document bei ng anended

(4) a reference to the date on which the docunent being
amended was fil ed;

(5) the part of the docunent being anmended; and
(6) the anmendnent or correction
Source Law

TRPA 10. 02(K)

(k) A docunent filed under this section may be amended or
corrected by filing in duplicate with the secretary of state
articles of amendnent . . . . The articles of anendnent nust
contain the nane of the partnership, the tax identification
nunber of the partnership, the identity of the docunent being
anended, the date on which the docunent being anmended was
filed, the part of the docunent being amended, and the
anendnent or correction. Two copies of the articles of
amendrment nust be filed, acconpanied by a fee of $10 and, if
t he amendnent increases the nunber of partners, a fee of $200
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for each partner in this state added by anendnent, not to
exceed $750.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 152.912. EXECUTI ON OF APPLI CATI ON FOR AMENDVENT. The application
for amendnent nust be signed by:

(1) a mjority-in-interest of the partners; or

(2) one or nore partners authorized by a majority-in-interest
of the partners.

Source Law

TRPA 10. 02(K)

(k) A docunent filed under this section may be amended or
corrected by filing in duplicate with the secretary of state
articles of amendnent executed by a mpjority-in-interest of the
partners or by one or nore partners authorized by a
majority-in-interest of the partners. .

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 152.913. EXECUTI ON OF STATEMENT OF CHANGE OF REGQ STERED COFFI CE
OR REG STERED AGENT. A statenent filed by a foreign limted liability
partnership in accordance with Section 5.202 nmust be signed by:

(1) a mjority-in-interest of the partners; or

(2) one or nore partners authorized by a majority-in-interest
of the partners.

Source Law

TRPA 10. 05(c)

(c) The statement required by Subsection (b) rmust be executed
on behalf of the foreign |imted liability partnership by a
majority-in-interest of the partners or by one or nmore of the
partners authorized by a majority-in-interest of the partners.

Revi sor’s Not e:

No substantive change is intended.
CHAPTER 153. LI M TED PARTNERSHI PS
SUBCHAPTER A. GENERAL PROVI SI ONS
Revi sed Law.
Sec. 153.001. DEFINITION. In this chapter, "other limted partnership

provi sions" means the provisions of Title 1 and Chapters 151 and 154, to the
extent applicable to limted partnerships.
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Sour ce Law.
New

Revi sor’s Not e:

This definition has been added for the purposes of referencing
t he ot her provisions of the Code applicable to limted
part ner shi ps.

Revi sed Law

Sec. 153.002. CONSTRUCTION. (a) This chapter and the other limted
partnership provisions shall be applied and construed to effect its genera
purpose to make uniformthe law with respect to limted partnerships anong
states that have sinmilar |aws.

(b) The rule that a statute in derogation of the conmon law is to be
strictly construed does not apply to this chapter and the other limted
partnershi p provi sions.

Source Law.

TRLPA 13.01(a) and (b)

13.01. (a) This Act shall be applied and construed to effect
its general purpose to nake uniformthe law with respect to
limted partnershi ps anong states that have simlar |aws.

(b) The rule that statutes in derogation of the comron | aw are
to be strictly construed has no application to this Act.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 153.003. APPLICABILITY OF OTHER LAWS. (a) Except as provided by
Subsection (b), in a case not provided for by this chapter and the other
limted partnership provisions, the provisions of Chapter 152 governing
partnerships that are not Iimted partnerships and the rules of law and equity
govern.

(b) The powers and duties of a linited partner shall not be governed
by a provision of Chapter 152 that would be inconsistent with the nature and
role of alimted partner as contenplated by this chapter

(c) Alimted partner shall not have any obligation or duty of a
general partner solely by reason of being a Iimted partner

Source Law

TRLPA 13. 03(a)

Sec. 13.03. (a) In any case not provided for by this Act, the
applicabl e statute governing partnerships that are not limted
partnershi ps and the rules of law and equity, including the | aw

mer chant, govern.

Revi sor’ s Not e:

Sections 153.003(b) and (c) are new subsections necessitated by
t he organi zational scheme of the Code. Section 153.003(a)
carries forward the rule from TRLPA Section 13.03 that the | aw
governi ng general partnerships applies in a case not provided
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for by the limted partnership statute. This concept is
sonmetines referred to as "linkage" of the linmted partnership
act to the |l aw governi ng general partnerships. The Code
defines "partner"” in Chapter 1 to include both general and
[imted partners. Aliteral application of this definition,
along with the Iinkage provision in Section 153.003(a), would
cause the provisions of Chapter 152 governing genera
partnerships to apply to linmted partners as well as genera
partners where Chapter 153 governing limted partnershi ps was
silent on an issue. Sone of these provisions clearly should
not apply to limted partners. Thus, the | anguage in Section
153. 003(b) has been added to make it clear that Chapter 152
governi ng general partnershi ps does not apply to limted
partners if it would be inconsistent with the nature and role
of alinmted partner as contenpl ated by Chapter 153 governing
limted partnerships. Section 153.003(c) clarifies that a
limted partner does not have any obligation or duty of a
general partner solely by reason of being a limted partner

Revi sed Law

Sec. 153.004. NONWAIVABLE TITLE 1 PROVISIONS. (a) Except as provided
by this section, the following provisions of Title 1 may not be waived or
nodi fied in the partnership agreement of a limted partnership

(1) Chapter 1, if the provision is used to interpret a
provi sion or define a word or phrase contained in a section listed in this
subsecti on;

(2) Chapter 2, other than Section 2.104(c)(2), 2.104(c)(3),
or 2.113;

(3) Chapter 3, other than Subchapters C and E of that chapter
and Section 3.151 (provided, that in all events a partnership agreenent nay
not validly waive or nodify Sections 153.551 and 153.552); or

(4) Chapter 4, 5, 10, 11, or 12, other than Section 11.058.
(b) A provision listed in Subsection (a) may be waived or nodified
in the partnership agreenent if the provision that is waived or nodified
aut horizes the limted partnership to waive or nodify the provision in the
l[imted partnership's governing docunents.

(c) A provision listed in Subsection (a) may be nodified in the
partnership agreement if the provision that is nodified specifies:

(1) the person or group or persons who are entitled to
approve a nodification; or

(2) the vote or other nethod by which a nodification is
required to be approved.

Source Law
New

Revi sor’ s Not e:

Section 153.004, a provision simlar to Section 152.002(b)(9),
lists the provisions of Title 1 that may not be validly waived
or nodified by the partners in a |limted partnership, subject
to specifically enunerated exceptions.
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Revi sed Law:

Sec. 153.005. WAIVER OR MODI FI CATI ON OF RI GHTS OF THI RD PARTIES. A
provision in this title or in that part of Title 1 applicable to a limted
partnership that grants a right to a person, other than a general partner, a
[imted partner, or assignee of a partnership interest in alimted
partnership, nay be waived or nodified in the partnership agreenment of the
[imted partnership only if the person consents to the waiver or nodification

Source Law.
New

Revi sor’s Not e:

This provision is sinmlar to Section 101.054 for limted
liability conpanies and is included for purposes of
consi st ency.

(Sections 153.006-153. 050 reserved for expansion)

SUBCHAPTER B. SUPPLEMENTAL PROVI SI ONS REGARDI NG AMENDMENT TO
CERTI FI CATE OF FORMATI ON

Revi sed Law
Sec. 153.051. REQUI RED AMENDMENT TO CERTI FI CATE OF FORMATION. (a) A
general partner shall file a certificate of amendment reflecting the
occurrence of one or nmore of the followi ng events not later than the 30th day
after the date on which the event occurred:
(1) the adnission of a new general partner;
(2) the withdrawal of a general partner
(3) a change in the nane of the limted partnership; or
(4) except as provided by Section 5.202, a change in:
(A) the address of the registered office; or

(B) the nanme or address of the registered agent of
the limted partnership

(b) A general partner who becones aware that a statenment in a
certificate of formation was fal se when nade or that a natter described in the
certificate has changed, naking the certificate false in any material respect,
shall pronptly amend the certificate to nake it accurate.

Source Law

TRLPA 2.02(b), (c) & (e)

(b) A general partner shall file a certificate of anendnent
reflecting the occurrence of one or nore of the follow ng
events not later than the 30th day after the date of the
occurrence of the event:

(1) the adnission of a new general partner
(2) the withdrawal of a general partner;

(3) a change in the name of the limted partnership; or
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(4) except as provided by Subsection (b) or (h) of Section
1.06 of this Act, a change in the address of the registered
office or a change in the name or address of the registered
agent of the limted partnership.

(c) A general partner who becomes aware that a statenent in a
certificate of limted partnership was fal se when nade or that
a matter described in the certificate has changed, naking the
certificate false in any material respect, shall pronptly anend
the certificate to make it accurate.

* * *

(e) Unless otherwi se provided by this Act, a certificate of
amendment is effective when filed with the secretary of state
or at a later date or tinme specified in the certificate if

t here has been substantial conpliance with the requirenments of
this section.

Revi sor’s Not e:

Section 2.02(e) of TRLPA provides that, unless otherw se
provided, a certificate of amendment is effective if there is
"substantial conpliance" with the requirenents of Section 2.02.
In an effort to standardi ze provisions, the applicable Code
provi sions (Chapter 3 and Subchapter B of Chapter 153) do not
carryover the "substantial conpliance" concept. This concept
is made obsolete by the sinplified formof certificate of
formation.

Revi sed Law:

Sec. 153.052. DI SCRETI ONARY AMENDMENT TO CERTI FI CATE OF FORMATI ON
(a) Acertificate of formati on may be anended at any tine for a proper
pur pose as determi ned by the general partners.

(b) Acertificate of formati on may be anmended to state the naneg,
mai | i ng address, and street address of the business or residence of each
person winding up the linmted partnership's affairs if, after an event
requiring the winding up of a limted partnership but before the Iimted
partnership is reconstituted or a certificate of cancellation is filed as
provi ded by Section 153.451

(1) the certificate of formation has been anended to reflect
the withdrawal of all general partners; or

(2) a person who is not shown on the certificate of formation
as a general partner is carrying out the winding up of a linited partnership's
affairs.

(c) If the certificate of formation is anmended under Subsection (b),
each person winding up the limted partnership's affairs shall execute and
file the certificate of amendnent. A person wi nding up the partnership's
affairs is not subject to liability as a general partner because of the filing
of the certificate of anmendnent.

(d) A general partner who is not winding up the limted partnership's
affairs is not required to execute and file a certificate of anmendnment as
provi ded by this section.
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Sour ce Law.

TRLPA 2. 02(d) and (f)

(d) Acertificate of linted partnership nay be anended at any
time for any other proper purpose determ ned by the genera
partners.

* * *

(f) If after the dissolution of a limted partnership but
before the limted partnership is either reconstituted or a
certificate of cancellation is filed as provided in Section
2.03 of this Act,

(i) the certificate of Iimted partnership has been anended to
reflect the withdrawal of all general partners, then the
certificate of linted partnership nay be anended to state the
nane, the mailing address and the street address of the
busi ness or residence of each person winding up the linited
partnership's affairs, each of whom shall execute and file the
certificate of amendnent, and each of whomis not subject to
liability as a general partner by reason of the anendnent, or

(ii) winding up of a linmted partnership's affairs is being
carried out by a person who is not shown on the certificate of
limted partnership as a general partner, then the certificate
of limted partnership may be amended to add the nane, the
mai | i ng address and the street address of the business or
resi dence of each person winding up the limted partnership's
affairs, each of whom shall execute and file the certificate of
anendnent, and each of whomis not subject to liability as a
general partner by reason of the amendnent.

A general partner who is not winding up the limted
partnership's affairs need not execute a certificate of
amendnment that is executed and filed as provided by this
section.

Revi sor’s Not e:

No substantive change is intended. The revised |aw uses the
term"certificate of formation" rather than "certificate of
limted partnership".

(Sections 153.053-153.100 reserved for expansion)
SUBCHAPTER C. LI M TED PARTNERS
Revi sed Law
Sec. 153.101. ADM SSION OF LI M TED PARTNERS. (a) In connection with

the formation of a |limted partnership, a person acquiring a limted
partnership interest becomes a |limted partner on the later of:

(1) the date on which the limted partnership is forned; or

(2) the date stated in the records of the limted partnership
as the date on which the person becones a linmted partner or, if that date is
not stated in those records, the date on which the person's adm ssion is first
reflected in the records of the linited partnership

(b) After alimted partnership is forned, a person who acquires a
partnership interest directly fromthe |imted partnership becones a new
[imted partner on:
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(1) conpliance with the provisions of the partnership
agreement governing adm ssion of new linmted partners; or

(2) if the partnership agreement does not contain rel evant
adnmi ssion provisions, the witten consent of all partners.

(c) After formation of a limted partnership, an assignee of a
partnership interest becomes a new linmted partner as provided by Section
153. 253(a) .

(d) A person may be a limted partner unless the person | acks
capacity apart fromthis chapter and the other linited partnership provisions.

Source Law

TRLPA 3.01(a), (b) and (c)

Sec. 3.01. (a) In connection with the formation of a linted
partnership, a person acquiring a linmted partnership interest
becones a linmted partner on the latter of:

(1) the date of formation of the limted partnership; or

(2) the date stated in the records of the linmted partnership
as the date that the person becones a limted partner or, if no
date is stated in those records, on the date that the person's
adm ssion is first reflected in the records of the limted
part ner ship.

(b) After the formation of a linited partnership, a person
becones a new linited partner

(1) in the case of a person acquiring a partnership interest
directly fromthe linted partnership, on conpliance with the
provi sions of the partnership agreement governing adni ssion of
new limted partners or, if the partnership agreenent contains
no rel evant admi ssion provisions, on the witten consent of al
partners; and

(2) in the case of an assignee of a partnership interest, as
provi ded by Subsection (a) of Section 7.04 of this Act.

(c) Any person nmay be a linmted partner unless the person |acks
capacity apart fromthis Act.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.102. LIABILITY TO TH RD PARTIES. (a) a limted partner is
not liable for the obligations of a limted partnership unless:

(1) the linmted partner is also a general partner; or

(2) in addition to the exercise of the linmted partner's
rights and powers as a limted partner, the limted partner participates in
the control of the business.

(b) If the limted partner participates in the control of the
busi ness, the limted partner is liable only to a person who transacts
business with the limted partnership reasonably believing, based on the
limted partner's conduct, that the limted partner is a general partner
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Source Law

Revi sor’

TRLPA 3. 03(a) and (d)

Sec. 3.03. (a) Except as provided by Subsection (d) of this
section, alinmted partner is not liable for the obligations of
alinmted partnership unless the linmted partner is also a
general partner or, in addition to the exercise of the linmted
partner's rights and powers as a limted partner, the limted
partner participates in the control of the business. However,
if the limted partner does participate in the control of the
business, the linmted partner is liable only to persons who
transact business with the Iimted partnership reasonably
believing, based on the linted partner's conduct, that the
limted partner is a general partner

* * *

(d) Alimted partner who knowingly permits that limted
partner's name to be used in the name of the linmted
partnershi p, except under circunstances permtted by

Subdi vision (1) of Section 1.03 of this Act is liable to
creditors who extend credit to the limted partnership w thout
actual knowl edge that the limted partner is not a genera
partner.

S Not e:

Sec. 153.102 contains the sane TRLPA standard for determning
when a limted partner is liable for the obligations of a
limted partnership, with one exception. TRLPA 3.03(d)
provides that a linted partner who knowi ngly permts the use
of that limted partner's nane in the name of the limted
partnership is liable to creditors who extend credit to the
[imted partnership w thout actual know edge that the limted
partner is not a general partner. This provision was not

i ncluded in Sec. 153.102 or el sewhere in the Code. The reasons
for its deletion are primarily two-fold: (i) first, it was
felt to be an arcane provision that was a trap for the unwary
limted partner and served no useful purpose in protecting
creditors; and (ii) shareholders and limted liability conpany
nmenbers do not lose their Iimted liability if their names
appear in the names of a corporation or linmted liability
conpany, respectively, and there does not appear to be any
overriding public policy rationale for treating limted
partners differently.

Law.

Revi sed

153. 104,
t he busi
the foll

Sec. 153.103. ACTI ONS NOT CONSTI TUTI NG PARTI Cl PATI ON I N BUSI NESS FOR
LI ABI LI TY PURPCSES. For purposes of this section and Sections 153. 102,

and 153.105, a limted partner does not participate in the contro
ness because the linmted partner has or has acted in one or nore of

oW ng capacities or possesses or exercises one or nore of the

foll owi ng powers:

limted

genera

(1) acting as:

(A) a contractor for or an agent or enployee of the

part ner shi p;

(B) a contractor for or an agent or enployee of a

partner;
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(C an officer, director, or stockholder of a
corporate general partner;

(D) a partner of a partnership that is a genera
partner of the limted partnership; or

(E) a nenber or manager of a limted liability
conpany that is a general partner of the |limted partnership

(2) acting in a capacity sinmlar to that described in
Subdi vision (1) with any other person that is a general partner of the linmted
part ner shi p;

(3) <consulting with or advising a general partner on any
matter, including the business of the limted partnership

(4) acting as surety, guarantor, or endorser for the limted
partnershi p, guaranteeing or assum ng one or nore specific obligations of the
[imted partnership, or providing collateral for borrowi ngs of the limted
part ner shi p;

(5) «calling, requesting, attending, or participating in a
neeting of the partners or the limted partners;

(6) wnding up the business of a linited partnership under
Chapter 11 and Subchapter K of this chapter

(7) taking an action required or pernitted by law to bring,
pursue, settle, or otherwise term nate a derivative action in the right of the
[imted partnership;

(8) serving on a conmittee of the linmted partnership or the
limted partners; or

(9) proposing, approving, or disapproving, by vote or
ot herwi se, one or nore of the following matters:

(A) the dissolution or winding up of the linited
part nershi p;

(B) an election to reconstitute the linited
partnership or continue the business of the |imted partnership

(C the sale, exchange, |ease, nortgage, assignment,
pl edge, or other transfer of, or granting of a security interest in, an asset
of the Iimted partnership

(D) the incurring, renewal, refinancing, or paynent
or other discharge of indebtedness by the limnmited partnership

(E) a change in the nature of the business of the
limted partnership;

(F) the adnission, renoval, or retention of a genera
partner;

(G the adnission, renoval, or retention of a linited
partner;

a transaction or other matter involving an actua
or potential conflict of interest;
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(1) an anmendnment to the partnership agreenent or
certificate of fornmation;

(J) if thelimted partnership is qualified as an
i nvest ment conpany under the federal Investnment Conpany Act of 1940 (15 U.S.C
Section 80a-1 et seq.), as anended, any matter required by that Act or the
rul es and regul ations of the Securities and Exchange Conm ssion under that
Act, to be approved by the holders of beneficial interests in an investnent
conpany, i ncluding:

(i) electing directors or trustees of the
i nvest ment conpany;

(ii) approving or termnating an investment
advi sory or underwiting contract;

(iii) approving an auditor; and

(iv) acting on another matter that that Act
requires to be approved by the hol ders of beneficial interests in the
i nvest ment conpany;

(K) indemification of a general partner under
Chapter 8 or otherw se;

(L) any other matter stated in the partnership
agr eenent ;

the exercising of a right or power granted or
permitted to imted partners under this code and not specifically enunerated
in this section; or

(N) the merger or conversion of a linmted
part nership.

Source Law

TRLPA 3. 03(b)

(b) For the purposes of this section, a linted partner does
not participate in the control of the business by virtue of the
limted partner's having or acting in one or nore of the

foll owi ng capacities or possessing or exercising one or nore of
the follow ng powers

(1) acting as a contractor for or an agent or enployee of the
limted partnership or of a general partner, an officer
director, or stockholder of a corporate general partner, a
partner of a partnership that is a general partner of the
limted partnership, a nenber or nmanager of a limted liability
conmpany that is a general partner of the linited partnership,
or in a simlar capacity with any other person that is a
general partner;

(2) consulting with or advising a general partner on any
matter, including the business of the linited partnership;

(3) acting as surety, guarantor, or endorser for the linted
partnership, to guarantee or assune one or nore specific
obligations of the limted partnership, or to provide
collateral for borrowings of the limted partnership;

(4) calling, requesting, attending, or participating in a
nmeeting of the partners or the limted partners;
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(5) winding up a limted partnership under Section 8.04 of
this Act;

(6) taking any action required or pernitted by |law to bring,
or pursue, or settle or otherwise termnate a derivative action
inthe right of the limted partnership;

(7) serving on a cormittee of the limted partnership or the
limted partners; or

(8) proposing, approving, or disapproving, by vote or
otherw se, one or nore of the followi ng matters:

(A) the dissolution and winding up of the linmted partnership
or an election to reconstitute the limted partnership or an
el ection to continue the business of the linited partnership;

(B) the sale, exchange, |ease, nortgage, assignment, pledge,
or other transfer of, or granting of a security interest in, an
asset or assets of the linited partnership;

(O the incurring, renewal, refinancing, or paynent or other
di scharge of indebtedness by the linmited partnership;

(D) a change in the nature of the business of the linited
part ner shi p;

(E) the adnission, renoval, or retention of a genera
partner;

(F) the adnission, renoval, or retention of alimted
partner;

(G a transaction or other matter involving an actual or
potential conflict of interest;

(H) an amendnent to the partnership agreenent or certificate
of limted partnership;

(1) if the limted partnership is qualified as an investnent
conmpany under the federal |nvestment Conmpany Act of 1940 (15
U S.C. Section 80a-1 et seq.), as amended, any nmatter required
by the Investnment Conpany Act of 1940, as anmended, or the rules
and regul ations of the Securities and Exchange Commi ssion
thereunder, to be approved by the hol ders of beneficia
interests in an investnent conpany including:

(i) electing directors or trustees of the investnent
conpany;

(ii) approving or term nating investnent advisory or
underwriting contracts;
(iii) approving auditors; and

(iv) acting on any other matters that the |Investment Conpany
Act of 1940 (15 U S.C. Section 80a-1 et seq.) requires to be
approved by the hol ders of beneficial interests in the
i nvest nent company;

(J) indemification of a general partner under Article 11 of
this Act;

(K) any other matter stated in the partnership agreenent;
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(L) exercising a right or power granted or pernmtted to
limted partners under this Act and not specifically enumerated
in this subsection; or

(M the nmerger of a limted partnership

Revi sor’ s Not e:

No substantive change is intended.

Revi sed Law

Sec. 153.104. ENUMERATI ON OF ACTI ONS NOT EXCLUSI VE. The enumneration
in Section 153.103 does not nean that a limted partner who has acted or acts
i n another capacity or possesses or exercises another power constitutes
participation by that limted partner in the control of the business of the
[imted partnership.

Source Law

TRLPA 3. 03(c)

(c) The enumeration in Subsection (b) of this section does not
nmean that having or acting in other capacities or possessing or
exercising other powers by a limted partner constitutes
participation by that limted partner in the control of the
busi ness of the linmted partnership

Revi sor’ s Not e:

No substantive change is intended.

Revi sed Law

Sec. 153.105. CREATION OF RICGHTS. Sections 153.103 and 153. 104 do not
create rights of limted partners. Rights of |limted partners may be created
only by:

(1) the certificate of formation
(2) the partnership agreenent;
(3) other sections of this chapter; or
(4) the other limted partnership provisions.
Source Law
TRLPA 3. 03(e)
(e) This section does not create rights of limted partners.

Those rights may be created only by the certificate,
partnershi p agreement, or other sections of this Act.

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law:

Sec. 153.106. ERRONEQUS BELI EF OF CONTRI BUTOR BEI NG LI M TED PARTNER
Except as provided by Section 153.109, a person who erroneously but in good
faith believes that the person has nade a contribution to and has becone a
[imted partner in alimted partnership is not |liable as a general partner or
ot herwi se obligated because of making or attenpting to nake the contribution

84
DALLASI 660334v6 99999-00005



receiving distributions fromthe partnership, or exercising the rights of a
l[imted partner if, within a reasonable tine after ascertaining the nistake,
t he person:

(1) causes an appropriate certificate of formation or
certificate of amendnent to be signed and fil ed;

(2) files or causes to be filed with the secretary of state a
witten statenent in accordance with Section 153.107; or

(3) withdraws fromparticipation in future profits of the
enterprise by executing and filing with the secretary of state a certificate
declaring the person's wthdrawal under this section

Source Law

TRLPA 3. 04(a)

Sec. 3.04. (a) Except as provided by Subsection (c) of this
section, a person who erroneously but in good faith believes
that the person has made a contribution to and has becone a
limted partner in alinted partnership is not liable as a
general partner or otherw se obligated by reason of nmaking or
attenpting to nake the contribution, receiving distributions
fromthe partnership, or exercising the rights of a linted
partner if, within a reasonable tinme after ascertaining the
m st ake, the person:

(1) causes an appropriate certificate of limted partnership
or certificate of amendnent to be executed and fil ed;

(2) files or causes to be filed with the secretary of state in
accordance with Subsection (a) of Section 2.07 of this Act a
witten statement . . . . or

(3) withdraws fromparticipation in future profits of the
enterprise by executing and filing with the secretary of state
a certificate declaring the person's w thdrawal under this
secti on.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.107. STATEMENT REQUI RED FOR LI ABI LI TY PROTECTION. (a) A
witten statenent filed under Section 153.106(2) must be entitled "Filing
under Section 153.106(2), Business Organizations Code," and contain:

(1) the nanme of the partnership;

(2) the nane and nailing address of the person signing the
written statenent; and

(3) a statenent that:

(A) the person signing the witten statenent acquired
alimted partnership interest in the partnership

(B) the person signing the witten statenent has nade
an effort to cause a general partner of the partnership to file an accurate
certificate of formation required by the code and the general partner has
failed or refused to file the certificate; and
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(O the statenment is being filed under Section
153.106(2) and the person signing the witten statement is claimng status as
alimted partner of the partnership named in the docunent.

(b) The statenment is effective for 180 days.

(c) A statenment filed under Section 153.106(2) nmay be signed by nore
than one person claimng linmted partnership status under this section and
Sections 153.106, 153.108, and 153.109.

Source Law

TRLPA 3.04(a)(2), (b) and (e)
Sec. 3.04. (a) . . . .

(2) files or causes to be filed with the secretary of state in
accordance with Subsection (a) of Section 2.07 of this Act a
witten statenent entitled "Filing Pursuant to Subdivision (2)
of Subsection (a) of Section 3.04, Texas Revised Linited
Part nership Act" contai ni ng:

(A) the nanme of the partnership;

(B) the nane and mailing address of the person signing the
witten statenent;

(C) a statenent that the person signing the witten statenent
acquired a linmted partnership interest in the partnership;

(D) a statenment that the person signing the witten statenent
has nmade an effort to cause a general partner of the
partnership to file an accurate certificate of linited
partnership required by this Act and that the general partner
has failed or refused to do so; and

(E) a statenment that the witten statement is being filed
pursuant to this subdivision and that the person signing the
witten statement is claimng status as a linmited partner of
the partnership named in the witing; or

* * *

(b) Awitten statenent filed under Subdivision (2) of
Subsection (a) of this section is effective for 180 days.

* * *

(e) More than one person clainmng [imted partnership status
under this section may sign a witten statenent filed under
Subdi vi sion (2) of Subsection (a) of this section.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.108. REQUI REMENTS FOR LI ABI LI TY PROTECTI ON FOLLOW NG
EXPI RATI ON OF STATEMENT. (a) |If a certificate described by Section 153.106(1)
has not been filed before the expiration of the 180-day period described by
Section 153.107(b), the person filing the statement has no further protection
fromliability under Section 153.106(2) unless the person conplies with this
section. To be protected under Section 153.106 the person nust, not later than
the 10th day after the date of expiration of the 180-day period:
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(1) withdraw under Section 153.106(3); or

(2) bring an action under Section 153.554 to conpel the
execution and filing of a certificate of formati on or amendnent.

(b) If an action is brought within the applicable period and is
diligently prosecuted to conclusion, the person bringing the action continues
to be protected fromliability under Section 153.106(2) until the action is
finally decided adversely to that person

(c) This section and Sections 153.106, 153.107, and 153. 109 do not
protect a person fromliability that arises under Sections 153.102-153. 105.

Source Law

TRLPA 3. 04(b) and (d)

(b) . . . If acertificate described by Subdivision (1) of
Subsection (a) of this section has not been filed on or before
the expiration of the 180-day period, the person filing the
statenment has no further protection fromliability under
Subdi vi si on (2) of Subsection (a) and to be protected under
this section nust, within 10 days after the date of expiration
of the 180-day period, wthdraw under Subdivision (3) of
Subsection (a) of this section or bring an action under Section
2.05 of this Act to conpel the execution and filing of a
certificate of linited partnership or amendnent. |If an action
is brought within the applicable period and is diligently
prosecuted to conclusion, the person bringing it continues to
be protected fromliability under Subdivision (2) of Subsection
(a) until the action is finally decided adversely to that
person. This section does not protect a person fromliability
that arises under Section 3.03 of this Act.

* * *

(d) This section does not protect a person fromliability that
ari ses under Section 3.03 of this Act.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.109. LIABILITY OF ERRONEQUS CONTRI BUTOR. Regardl ess of
whet her Sections 153. 106, 153.107, and 153.108 apply, a person who rmakes a
contribution in the circunstances described by Section 153.106 is liable as a
general partner to a third party who transacts business with the partnership
bef ore an action taken under Section 153.106 if:

(1) the contributor has know edge or notice that no
certificate has been filed or that the certificate inaccurately referred to
the contributor as a general partner; and

(2) the third party reasonably believed, based on the
contributor's conduct, that the contributor was a general partner at the tine
of the transaction and extended credit to the partnership I n reasonable
reliance on the credit of the contributor
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Sour ce Law.

TRLPA 3. 04(c)

(c) A person who nakes a contribution in the circunstances
descri bed by Subsection (a) of this section is liable as a
general partner, whether or not Subsection (a) or (b) of this
section would otherwi se apply, to any third party who transacts
busi ness with the partnership before the taking of an action
under Subsection (a) if:

(1) the contributor knew or should have known that no
certificate has been filed or that the certificate inaccurately
referred to the contributor as a general partner; and

(2) the third party reasonably believed, based on the
contributor's conduct, that the contributor was a genera
partner at the time of the transaction and extended credit to
the partnership in reasonable reliance on the credit of the
contri butor.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 153.110. W THDRAWAL OF LIM TED PARTNER. A limted partner nay
withdraw froma |imted partnership only at the tine or on the occurrence of
an event specified in a witten partnership agreenent. The w thdrawal of the
partner must be made in accordance with that agreement.

Source Law

TRLPA 6. 03

Sec. 6.03. Alinted partner may withdraw froma l[imted
partnership only at the tine or on the occurrence of events
specified in a partnership agreenent and in accordance with
t hat partnershi p agreenent.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.111. DI STRI BUTI ON ON W THDRAWAL. Except as ot herwi se
provi ded by Section 153.210 or the partnership agreenent, on wthdrawal a
withdrawing limted partner is entitled to receive, not later than a
reasonable tine after withdrawal, the fair value of that limted partner's
interest inthe limted partnership as of the date of withdrawal.

Sour ce Law.

TRLPA 6.04

Sec. 6.04. Except as otherw se provided by this article or the
partnershi p agreement, on w thdrawal any withdrawing linited
partner is entitled to receive, within a reasonable tine after
withdrawal , the fair value of that Iimted partner's interest
inthe limted partnership as of the date of wthdrawal.

Revi sor’ s Not e:

No substantive change is intended.

88
DALLASI 660334v6 99999-00005



Revi sed Law:

Sec. 153.112. RECEIPT OF WRONGFUL DI STRIBUTION. A limted partner who
receives a distribution that is not pernmtted under Section 153.210 is not
required to return the distribution unless the Iimted partner knew that the
di stribution violated the prohibition of Section 153.210. This section does
not affect an obligation of the Ilimted partner under the partnership
agreement or other applicable law to return the distribution.

Source Law.

TRLPA 6. 07(b)

(b) Alimted partner who receives a distribution that is not
permitted under Subsection (a) of this section has no liability
under this Act to return the distribution unless the linmted
partner knew that the distribution violated the prohibition of
Subsection (a). This subsection does not affect any obligation
of the Iimted partner under the partnership agreement or other
applicable law to return the distribution

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 153.113. POWNERS OF ESTATE OF LI M TED PARTNER WHO | S DECEASED OR
| NCAPACI TATED. If a limted partner who is an individual dies or a court
adj udges the linted partner to be incapacitated in managing the Iimted
partner's person or property, the Iimted partner's executor, admnistrator,
guardi an, conservator, or other legal representative may exercise all of the
[imted partner's rights and powers to settle the linmted partner's estate or
adm nister the limted partner's property, including the power of an assignee
to beconme a limted partner under the partnership agreenent.

Source Law

TRLPA 7. 05

Sec. 7.05. If alimted partner who is an individual dies or a
court of competent jurisdiction adjudges the linmted partner to
be i nconpetent to nanage that limted partner's person or
property, the limted partner's executor, adm nistrator
guardi an, conservator, or other |legal representative my
exercise all of the limted partner's rights and powers to
settle the limted partner's estate or administer the linmted
partner's property, including the power under the partnership
agreement of an assignee to become a linmited partner

Revi sor’ s Not e:

No substantive change is permtted.
(Sections 153.114-153.150 reserved for expansion)
SUBCHAPTER D. GENERAL PARTNERS
Revi sed Law.

Sec. 153.151. ADM SSION OF ADDI TI ONAL GENERAL PARTNERS. (a) After a
[imted partnership is forned, additional general partners may be adnitted:

(1) in the manner provided by a witten partnership
agreenent; or
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(2) if awitten partnership agreenent does not provide for
t he adm ssion of additional general partners, with the witten consent of al
partners.

(b) A person may be a general partner unless the person | acks
capacity apart fromthis chapter

Source Law

TRLPA 4.01(a) and (b)

Sec. 4.01. (a) After the formation of a linited partnership,
addi tional general partners may be admitted as provided in a
witten partnership agreenent or, if a witten partnership
agreenment does not provide for the admi ssion of additiona
general partners, with the witten consent of all partners.

(b) Any person nmay be a general partner unless the person |acks
capacity apart fromthis Act.

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law

Sec. 153.152. GENERAL POMNERS AND LI ABI LI TIES OF GENERAL PARTNER (a)
Except as provided by this chapter, the other limted partnership provisions,
or a partnership agreenent, a general partner of a limted partnership

(1) has the rights and powers and is subject to the
restrictions of a partner in a partnership without linmted partners; and

(2) has the liabilities of a partner in a partnership wthout
l[imted partners to the partnership and to the other partners.

(b) Except as provided by this chapter or the other linmted
partnership provisions, a general partner of a limted partnership has the
l[iabilities of a partner in a partnership without linited partners to a person
other than the partnership and the other partners.

Source Law

TRLPA 4.03(a) and (b)

Sec. 4.03. (a) Except as provided by this Act or a partnership
agreenment, a general partner of a linmted partnership has the
rights and powers and is subject to the restrictions of a
partner in a partnership without linmited partners.

(b) Except as provided by this Act, a general partner of a
l[imted partnership has the liabilities of a partner in a
partnership without limted partners to persons other than the
partnership and the other partners. Except as provided by this
Act or in the partnership agreement, a general partner of a
l[imted partnership has the liabilities of a partner in a
partnership without limted partners to the partnership and to
t he ot her partners.

Revi sor’ s Not e:

No substantive change is intended.
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Revi sed Law:

Sec. 153.153. POMNERS AND LI ABILITIES OF PERSON WHO | S BOTH GENERAL
PARTNER AND LI M TED PARTNER. A person who is both a general partner and a
[imted partner:

(1) has the rights and powers and is subject to the
restrictions and liabilities of a general partner; and

(2) except as otherw se provided by the partnership
agreement, this chapter, or the other limted partnership provisions, has the
rights and powers and is subject to the restrictions and liabilities, if any,
of alinmted partner to the extent of the general partner's participation in
the partnership as a limted partner

Source Law.

TRLPA 4.04

Sec. 4.04. . . . . A person who is both a general partner and a
l[imted partner has the rights and powers and is subject to the
restrictions and liabilities, of a general partner and, except
as otherw se provided by the partnership agreenent or this Act,
has the rights and powers, and is subject to the restrictions
and liabilities, if any, of alimted partner to the extent of
the general partner's participation in the partnership as a
[imted partner.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.154. CONTRI BUTI ONS BY AND DI STRI BUTI ONS TO GENERAL PARTNER
A general partner of a limted partnership may nake a contribution to, be
all ocated profits and | osses of, and receive a distribution fromthe linmted
partnership as a general partner, a limted partner, or both.

Source Law

TRLPA 4.04

Sec. 4.04. A general partner of a linmted partnership may make
contributions to, be allocated profits and | osses of, and
receive distributions fromthe [imted partnership as a genera
partner, a linited partner, or both. .

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 153.155. W THDRAWAL OF GENERAL PARTNER. (a) A person ceases to
be a general partner of a limted partnership on the occurrence of one or nore
of the follow ng events of withdrawal:

(1) the general partner withdraws as a general partner from
the limted partnership as provided by Subsection (b);

(2) the general partner ceases to be a general partner of the
limted partnership as provided by Section 153.252(b);

(3) the general partner is renoved as a general partner in
accordance with the partnership agreenent;
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(4) unless otherwi se provided by a witten partnership
agreement, or with the witten consent of all partners, the general partner

(A) makes a general assignment for the benefit of
creditors;

(B) files a voluntary bankruptcy petition;

(C becones the subject of an order for relief or is
decl ared insolvent in a federal or state bankruptcy or insolvency proceeding;

(D files a petition or answer seeking for the
general partner a reorganization, arrangenent, conposition, readjustmnent,
[iquidation, dissolution, or sinilar relief under |aw,

(E) files a pleading adnitting or failing to contest
the material allegations of a petition filed against the general partner in a
proceedi ng of the type described by Paragraphs (A)-(D); or

(F) seeks, consents to, or acquiesces in the
appoi ntnent of a trustee, receiver, or |liquidator of the general partner or of
all or a substantial part of the general partner's properties;

(5) unless otherwi se provided by a witten partnership
agreement or with the witten consent of all partners, the expiration of:

(A) 120 days after the date of the comencenent of a
proceedi ng agai nst the general partner seeking reorganization, arrangenent,
conposition, readjustment, |iquidation, dissolution, or simlar relief under
law i f the proceedi ng has not been previously dism ssed;

(B) 90 days after the date of the appointnent,
wi t hout the general partner's consent, of a trustee, receiver, or |iquidator
of the general partner or of all or a substantial part of the genera
partner's properties if the appoi ntment has not previously been vacated or
stayed; or

(© 90 days after the date of expiration of a stay,
i f the appoi ntnment has not previously been vacated,;

(6) the death of a general partner;

(7) a court adjudicating a general partner who is an
i ndi vidual mentally inconmpetent to manage the general partner's person or

property;

(8) wunless otherwi se provided by a witten partnership
agreenment or with the witten consent of all partners, the comencenent of
wi nding up activities intended to conclude in the term nation of a trust that
is a general partner, but not merely the substitution of a new trustee;

(9) wunless otherwi se provided by a witten partnership
agreement or with the witten consent of all partners, the comencenent of
wi nding up activities of a separate partnership that is a general partner

(10) unless otherwi se provided by a witten partnership
agreenment or with the witten consent of all partners, the:

(A filing of a certificate of termination or its
equi valent for an entity, other than a nonfiling entity or a foreign nonfiling
entity, that is a general partner; or
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(B) termination or revocation of the certificate of
formation or its equivalent of an entity, other than a nonfiling entity or a
foreign nonfiling entity, that is a general partner and the expiration of 90
days after the date of notice to the entity of termination or revocation
wi thout a reinstatenent of its certificate of formation or its equivalent; or

(11) the distribution by the fiduciary of an estate that is

genera

partnership and cease to be a general partner under Subsection (a) by giving

partner of the estate's entire interest in the linmted partnership

(b) A general partner may withdraw at any tinme froma limted

witten notice to the other partners.

Source Law

TRLPA 4.02(a)

Sec. 4.02. (a) A person ceases to be a general partner of a
limted partnership on the occurrence of any of the foll ow ng
events of w thdrawal :

(1) the general partner withdraws as a general partner from
the linmted partnership as provided by Section 6.02 of this
Act;

(2) the general partner ceases to be a general partner of the
limted partnership as provided by Section 7.02 of this Act;

(3) the general partner is renoved as a general partner in
accordance with the partnership agreenent;

(4) unless otherwi se provided in a witten partnership
agreement, or with the witten consent of all partners, the
general partner:

(A) makes a general assignnment for the benefit of creditors;
(B) files a voluntary bankruptcy petition

(C) becomes the subject of an order for relief or is declared
i nsolvent in any federal or state bankruptcy or insolvency
pr oceedi ng;

(D) files a petition or answer seeking for the genera
partner a reorgani zation, arrangenent, conposition
readj ustment, liquidation, dissolution, or similar relief under
any | aw,

(E) files an answer or other pleading admitting or failing to
contest the material allegations of a petition filed agai nst
the general partner in a proceeding of the type described in
Par agr aphs (A) through (D) of this subdivision; or

(F) seeks, consents to, or acquiesces in the appointnent of a
trustee, receiver, or liquidator of the general partner or of
all or any substantial part of the general partner's
properties;

(5) unless otherwi se provided in a witten partnership
agreement or with the witten consent of all partners, 120 days
expire after the date of the commencenent of a proceeding
agai nst the general partner seeking reorganization
arrangenent, conposition, readjustnent, |iquidation
dissolution, or simlar relief under any law if the proceeding
has not been previously dismssed, or 90 days expire after the
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date of the appointnent, w thout the general partner's consent
or acqui escence, of a trustee, receiver, or liquidator of the
general partner or of all or any substantial part of the
general partner's properties if the appointnent has not
previously been vacated or stayed, or 90 days expire after the
date of expiration of a stay, if the appointnment has not

previ ously been vacat ed;

6) in the case of a general part ner who is a natural person:
g
(A) t he gener al part ner's death; or

(B) the entry by a court of conpetent jurisdiction
adj udi cating the general partner nentally inconpetent to nmanage
the general partner's person or property;

(7) unless otherwi se provided in a witten partnership
agreement or with the witten consent of all partners in the
case of a general partner that is a trust, the commencenent of
wi nding up activities intended to conclude in the term nation
of the trust, but not nerely the substitution of a new trustee;

(8) unless otherwi se provided in a witten partnership
agreement or with the witten consent of all partners in the
case of a general partner that is a separate partnership, the
di ssolution and commencenent of wi nding up of the separate
part ner shi p;

(9) unless otherwi se provided in a witten partnership
agreement or with the witten consent of all partners in the
case of a general partner that is a corporation, the filing of
a certificate of dissolution or its equivalent for the
corporation or the revocation of its charter and the expiration
of 90 days after the date of notice to the corporation of
revocation without a reinstatement of its charter; or

(10) in the case of a general partner that is an estate, the
distribution by the fiduciary of the estate's entire interest
inthe limted partnership

TRLPA 6. 02(a)

Sec. 6.02. (a) A general partner may withdraw at any tinme froma
limted partnership and cease to be a general partner under the
provi sions of Subsection (a) of Section 4.02 of this Act, by giving
witten notice to the other partners.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 153.156. NOTICE OF EVENT OF W THDRAWAL. A general partner who is
subject to an event that with the passage of the specified period beconmes an
event of withdrawal under Section 153.155(a)(4) or (5) shall notify the other
partners of the event not later than the 30th day after the date on which the
event occurred.

Source Law

TRLPA 4. 02(b)

(b) A general partner who suffers an event that with the
passage of the specified period becones an event of wi thdrawa
under Subdivision (4) or (5) of Subsection (a) of this section
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shall notify the other partners of the event within 30 days
after the date of occurrence of the event of w thdrawal.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.157. W THDRAWAL OF CGENERAL PARTNER I N VI OLATI ON OF
PARTNERSHI P AGREEMENT. Unl ess ot herw se provided by the partnership agreenent,
a withdrawal by a general partner of a partnership for a definite termor
particul ar undertaki ng before the expiration of that termor conpletion of
that undertaking is a breach of the partnership agreenent.

Source Law.

TRLPA 6.02(a)

Sec. 6.02. (a) A. . . . Unless otherw se provided by the
partnership agreement, in the case of a partnership for a
definite termor particular undertaking, a withdrawal by a
general partner before the expiration of that termor

conpl etion of that undertaking is a breach of the partnership
agr eenent .

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 153.158. EFFECT OF WTHDRAWAL. (a) Unless otherw se provided by
a witten partnership agreement and subject to the liability created under
Section 153.162, if a general partner ceases to be a general partner under
Section 153. 155, the remmini ng general partner or partners, or, if there are
no remai ni ng general partners, a majority-in-interest of the limted partners
in a vote that excludes any limted partnership interest held by the
wi t hdrawi ng general partner, nay:

(1) convert that general partner's partnership interest to
that of a linted partner; or

(2) pay to the wthdrawn general partner in cash, or secure
by bond approved by a court of conpetent jurisdiction, the value of that
partner's partnership interest mnus the damages caused if the wthdrawa
constituted a breach of the partnership agreenent.

(b) Until an action described by Subsection (a) is taken, the owner
of the partnership interest of the withdrawn general partner has the status of
an assignee under Subchapter F, Section 153.113, and Section 153. 555.

(c) If there are no renaining general partners follow ng the
wi t hdrawal of a general partner, the partnership may be reconstituted.

Source Law.

TRLPA 6. 02(b) and (e)

(b) Unless otherw se provided by a witten partnership
agreement and subject to the liability created under Subsection
(a) of this section, if a general partner ceases to be a
general partner under Section 4.02 of this Act, then the
remai ni ng general partner or partners or, if there are no
remai ni ng general partners, then the limted partners, at the
option of a majority ininterest of the limted partners in a
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vote that excludes any limted partner's interest held by the
wi t hdrawi ng general partner, nmay:

(1) convert that general partner's partnership interest to
that of a limted partner; or

(2) pay to the withdrawn general partner in cash, or secure by
bond approved by a court of conpetent jurisdiction, the value
of that partner's partnership interest |ess the damages caused
if the wthdrawal constituted a breach of the partnership
agr eenent .

Until one of the actions under Subdivision (1) or (2) of this
subsection is taken, the owner of the partnership interest of
the w t hdrawn general partner has the status of an assignee
under Article VII of this Act.

* * *

(e) If there are no remaining general partners follow ng the
wi t hdrawal of a general partner, the partnership may be
reconstituted under Section 8.03 of this Act.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 153.159. CONVERSI ON OF PARTNERSHI P | NTEREST AFTER W THDRAWAL. | f
the partners convert the partnership interest under Section 153.158(a)(1), the
l[imted partnership interest may be reduced pro rata with all other partners
to provi de conmpensation, an interest in the partnership, or both, to a
repl acenent general partner.

Source Law

TRLPA 6.02(c)

(c) If the partners act under Subdivision (1) of Subsection (b)
of this section, the limted partnership interest may be
reduced pro rata with all other partners to provide
conpensation or an interest in the partnership, or both, to a
repl acenent general partner, .

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 153.160. EFFECT OF CONVERSI ON OF PARTNERSHI P | NTEREST. (a)
After an amendnment to the certificate of formation reflecting the genera
partner's wi thdrawal as a general partner is filed under Section 153.051, the
wi t hdrawi ng general partner:

(1) may vote as a limted partner in all matters, to the same
extent as the menbers of the class of limted partners having the | east voting
rights with respect to the matter on which the vote is taken; and

(2) may not vote on the adni ssion and conpensation of a
general partner who replaces the w thdrawi ng general partner

(b) If the general partner's w thdrawal violates the partnership
agreenent, the general partner does not have voting rights.
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Source Law

TRLPA 6.02(c)

(c) . . . and after the filing of an amendnment to the
certificate under Section 2.02 of this Act reflecting the
general partner's withdrawal as a general partner, the

wi t hdrawi ng general partner is entitled to vote as a limted
partner in all matters, to the sane extent as the menbers of
the class of limted partners having the | east voting rights
with respect to the matter on which the vote is taken, but may
not vote on the adni ssion and conpensation of any genera
partner replacing the withdrawi ng general partner. |If the
general partner's wthdrawal violates the partnership
agreement, the general partner has no voting rights.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 153.161. LIABILITY OF GENERAL PARTNER FOR DEBT | NCURRED AFTER
EVENT OF W THDRAWAL. (a) Unless otherw se provided by a witten partnership
agreenment and subject to the liability created under Section 153.162, a
general partner who ceases to be a general partner under Section 153.155 is
not personally liable in the partner's capacity as a general partner for
partnership debt incurred after that partner ceases to be a general partner
unl ess the applicable creditor at the time the debt was incurred reasonably
bel i eved that the partner remained a general partner

(b) A creditor of the partnership has reason to believe that a
partner remains a general partner if:

(1) the creditor had no know edge or notice of the genera
partner's w t hdrawal and:

(A) was a creditor of the partnership at the tinme of
t he general partner's withdrawal; or

(B) had extended credit to the partnership within two
years before the date of w thdrawal; or

(2) the creditor had known that the partner was a genera
partner in the partnership before the general partner's w thdrawal and had no
know edge or notice of the withdrawal and the general partner's withdrawal
had not been advertised in a newspaper of general circulation in each place at
whi ch the partnership business was regul arly conduct ed.

Source Law

TRLPA 6.02(d)

(d) Unless otherwi se provided by a witten partnership
agreenment and subject to the liability created under Subsection
(a) of this section, a general partner who ceases to be a
general partner under Section 4.02 of this Act is not
personally liable as a general partner for any partnership debt
incurred after that partner ceases to be a general partner

unl ess the applicable creditor at the tinme the partnership debt
is incurred reasonably believed that the partner renmained a
general partner. A creditor of the partnership has a
reasonabl e basis for believing that a partner remains a genera
partner if:
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(1) the creditor was a creditor of the partnership at the tinme
of the general partner's withdrawal or had extended credit to
the partnership within two years before the withdrawal and had
no know edge or notice of the general partner's withdrawal; or

(2) the creditor had known that the general partner was a
general partner in the partnership before w thdrawal and had no
know edge or notice of the w thdrawal, and the fact of
wi t hdrawal had not been advertised in a newspaper of genera
circulation in each place at which the partnership business was
regul arly conduct ed.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.162. LIABILITY FOR WRONGFUL W THDRAWAL. (a) |If a genera
partner's withdrawal froma limted partnership violates the partnership
agreement, the partnership may recover danages fromthe wi thdraw ng genera
partner for breach of the partnership agreenment, including the reasonabl e cost
of obtaining replacenent of the services the withdrawn partner was obligated
to perform

(b) In addition to pursuing any remedy avail abl e under applicable
| aw, the partnership may effect the recovery of damages under Subsection (a)
by of fsetting those damages agai nst the anpunt otherw se distributable to the
wi t hdrawi ng general partner, reducing the limted partner interest into which
the withdrawi ng general partner's interest nmay be converted under Section
153.158(a) (1), or both.

Source Law

TRLPA 6.02(a)

Sec. 6.02. (a) . . . If the general partner's w thdrawa

vi ol ates the partnership agreenent, the partnership may recover
damages fromthe wi thdrawi ng general partner, including the
reasonabl e cost of obtaining replacenent of the services the

wi t hdrawn partner was obligated to perform for breach of the
partnership agreement. The partnership may, in addition to
pursui ng any renedi es otherw se avail abl e under applicable |aw,
ef fect that recovery by offsetting those damages agai nst the
amount otherw se distributable to the wi thdraw ng genera
partner, reducing the limted partner interest into which the
wi t hdrawi ng general partner's Interest may be converted under
Subdi vi sion (1) of Subsection (b) of this section, or both.

Revi sor’s Not e:

No substantive change is intended.
(Sections 153.163-153. 200 reserved for expansion)
SUBCHAPTER E.  FI NANCES
Revi sed Law
Sec. 153.201. FORM OF CONTRI BUTION. The contribution of a limted
partner may consist of a tangible or intangible benefit to the I[imted

partnership or other property of any kind or nature, including:

(1) cash;
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(2) a pronissory note
(3) services perforned;
(4) a contract for services to be perforned; and

(5) another interest in or security of the limted
partnershi p, another donestic or foreign linmted partnership, or other entity.

Source Law

TRLPA 5.01

Sec. 5.01. The contribution of a limted partner may consist of
any tangible or intangible benefit to the limted partnership
or other property of any kind or nature, including cash, a

prom ssory note, services performed, a contract for services to
be performed, other interests in or securities of the limted
partnership, or interests in or securities of any other limted
partnership, donestic or foreign, or other entity.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.202. ENFORCEABILITY OF PROM SE TO MAKE CONTRIBUTION. (a) A
promise by a limted partner to make a contribution to, or pay cash or
transfer other property to, a limted partnership is not enforceable unless
the promise is in witing and signed by the limted partner

(b) Except as otherw se provided by the partnership agreement, a
partner or the partner's legal representative or successor Is obligated to the
[imted partnership to perform an enforceable prom se to nake a contribution
to or pay cash or transfer other property to a linmted partnership
notwi t hstanding the partner's death, disability, or other change in
ci rcumst ances.

(c) |If a partner or a partner's legal representative or successor
does not make a contribution or other paynent of cash or transfer of other
property required by the enforceabl e promi se, whether as a contribution or
with respect to a contribution previously nade, that partner or the partner's
| egal representative or successor is obligated, at the option of the linted
partnership, to pay to the partnership an anmount of cash equal to the portion
of the agreed value, as stated in the partnership agreenent or in the
partnership records required to be kept under Sections 153.551 and 153. 552, of
the contribution represented by the ampunt of cash that has not been paid or
the value of the property that has not been transferred.

(d) A partnership agreement may provide that the partnership interest
of a partner who fails to make a paynent of cash or transfer of other property
to the partnership, whether as a contribution or with respect to a
contribution previously made, required by an enforceable promise is subject to
speci fied consequences, which may incl ude:

(1) a reduction of the defaulting partner's percentage or
other interest in the limted partnership

(2) subordination of the partner's partnership interest to
the interest of nondefaulting partners;

(3) a forced sale of the partner's partnership interest;
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(4) forfeiture of the partner's partnership interest;

(5) the lending of noney to the defaulting partner by other
partners of the ampbunt necessary to neet the defaulting partner's conmitnent;

(6) a determination of the value of the defaulting partner's
partnership interest by appraisal or by formula and redenption or sale of the
partnership interest at that value; or

(7) another penalty or consequence.
Source Law

TRLPA 5.02(a), (b) and (c)

Sec. 5.02. (a) A pronmise by alinmted partner to nake a
contribution to, or otherw se pay cash or transfer property to,
alinmted partnership is not enforceable unless set out in
witing and signed by the linmited partner.

(b) Except as otherw se provided by the partnership agreenent,
a partner or the partner's |egal representative or successor is
obligated to the limted partnership to perform an enforceable
prom se to make a contribution to or otherw se pay cash or
transfer property to a limted partnership, notw thstanding the
partner's death, disability, or other change in circunstances.
If a partner or a partner's legal representative or successor
does not nmke a contribution or other payment of cash or
transfer of property required by the enforceabl e promse,

whet her as a contribution or with respect to a contribution
previously nmade, that partner or the partner's |lega
representative or successor is obligated, at the option of the
limted partnership, to pay to the partnership an anount of
cash equal to that portion of the agreed value, as stated in
the partnership agreenent or in the partnership records
required to be kept under Section 1.07 of this Act, of the
contribution represented by the anpbunt of cash that has not
been paid or the value of the property that has not been
transferred.

(c) A partnership agreenent nay provide that the partnership
interest of a partner who fails to make a paynment of cash or
transfer of property to the partnership, whether as a
contribution or with respect to a contribution previously made,
requi red by an enforceable promse is subject to specified
consequences. A consequence may take the formof a reduction
of the defaulting partner's percentage or other interest in the
limted partnership, subordination of the partner's partnership
interest to that of nondefaulting partners, a forced sale of
the partner's partnership interest, forfeiture of the partner's
partnership interest, the | ending of nmoney to the defaulting
partner by other partners of the ampbunt necessary to neet the
defaulting partner's commitnent, a determ nation of the val ue
of the defaulting partner's partnership interest by appraisa

or by formula and redenption or sale of the partnership
interest at that value, or other penalty or consequence.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 153.203. RELEASE OF OBLI GATI ON TO PARTNERSHI P. Unl ess ot herwi se
provi ded by the partnership agreenent, the obligation of a partner or the
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| egal representative or successor of a partner to nmake a contribution, pay
cash, transfer other property, or return cash or property paid or distributed
to the partner in violation of this chapter or the partnership agreenment may
be conprom sed or rel eased only by consent of all of the partners.

Source Law

TRLPA 5. 02(d)

(d) Unl ess otherw se provided by the partnership agreenent, the
obligation of a partner or a partner's |egal representative or
successor to make a contribution or otherw se pay cash or
transfer property or to return cash or property paid or
distributed to the partner in violation of this Act or the
partnershi p agreement may be conpromi sed or rel eased only by
consent of all of the partners. -

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law

Sec. 153.204. ENFORCEABILITY OF OBLIGATION. (a) Notw thstanding a
conprom se or release under Section 153.203, a creditor of alimted
partnership who extends credit or otherwi se acts in reasonable reliance on an
obligation described by Section 153.203 may enforce the original obligation
if:

(1) the obligation is reflected in a docunent signed by the
partner; and

(2) the docunent is not anended or canceled to reflect the
conprom se or rel ease

(b) Notwithstanding the conprom se or rel ease, a general partner
remains liable to persons other than the partnership and the other partners,
as provided by Sections 153.152(a)(2) and 153. 152(b).

Source Law

TRLPA 5. 02(d)

(d) . . . . Notwi thstanding the conprom se or rel ease, a
creditor of alimted partnership who extends credit or
otherwi se acts in reasonable reliance on that obligation, after
the partner signs a witing that reflects the obligation and
before the witing is anended or canceled to reflect the
conprom se or release, may enforce the original obligation. A
general partner, however, remains |liable to persons other than
the partnership and the other partners, as provided by
Subsection (b) of Section 4.03 of this Act, notw thstanding the
conprom se or rel ease

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law

Sec. 153.205. REQUI REMENTS TO ENFORCE CONDI TI ONAL OBLI GATION. (a) An
obligation of a limted partner of a limted partnership that is subject to a
condition may be enforced by the partnership creditor described by Section
153.204 only if the condition is satisfied or waived by or with respect to the
[imted partner.
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(b) A conditional obligation of a limted partner of a limted
partnership includes a contribution payable on a discretionary call of the
l[imted partnership before the tine the call occurs.

Source Law

TRLPA 5.02(d)

(d . . . . Aconditional obligation may not be enforced unl ess
the conditions of the obligation have been satisfied or waived
as to or by the applicable limted partner. Conditiona
obligations include contributions payabl e upon a discretionary
call of alinmted partnership before the tine the call occurs.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.206. ALLOCATI ON OF PROFITS AND LOSSES. (a) The profits and
| osses of a limted partnership shall be allocated anbng the partners in the
manner provided by a witten partnership agreenent.

(b) If awitten partnership agreement does not provide for the
all ocation of profits and | osses, the profits and | osses shall be all ocated:

(1) in accordance with the current percentage or other
interest in the partnership stated in partnership records of the kind
descri bed by Section 153.551(a); or

(2) if the allocation of profits and | osses is not provided
for in partnership records of the kind described by Section 153.551(a), in
proportion to capital accounts.

Source Law

TRLPA 5. 03

Sec. 5.03. The profits and losses of a linted partnership
shal |l be allocated anmong the partners in the nmanner provided by
a witten partnership agreement. |If a witten partnership
agreenment does not otherw se provide, the profits and | osses
shall be allocated in accordance with the then current
percentage or other interest in the partnership stated in
partnership records of the kind described in Subsection (a) of
Section 1.07 of this Act. |If the allocation of profits and

| osses is not provided by a witten partnership agreenent or in
partnership records of the kind described in Subsection (a) of
Section 1.07, profits and | osses shall be allocated in
proportion to capital accounts.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 153.207. RIGHT TO DI STRI BUTI ON. Subject to Section 153.210, when
a partner becones entitled to receive a distribution, the partner has with
respect to the distribution the status of and is entitled to all renedies
available to a creditor of the linmted partnership
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Sour ce Law.

TRLPA 6. 06

Sec. 6.06. Subject to Sections 6.07 and 8.05 of this Act, at
the tine that a partner beconmes entitled to receive a
distribution, with respect to the distribution, that partner
has the status of and is entitled to all remedies available to
a creditor of the linmted partnership

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.208. SHARING OF DISTRIBUTIONS. (a) A distribution of cash
or another asset of a limted partnership shall be nade to a partner in the
manner provided by a witten partnership agreenent.

(b) If awitten partnership agreement does not provide otherw se, a
distribution that is a return of capital shall be made on the basis of the
agreed value, as stated in the partnership records required to be maintained
under Section 153.551(a), of the contribution made by each partner to the
extent that the contribution has not been returned. A distribution that is
not a return of capital shall be nade in proportion to the allocation of
profits as determ ned under Section 153. 206.

(c) Unless otherwi se defined by a witten partnership agreenent, in
this section, "return of capital” means a distribution to a partner to the
extent that the partner's capital account, inmmediately after the distribution
is less than the anpbunt of that partner's contribution to the partnership as
reduced by a prior distribution that was a return of capital.

Source Law.

TRLPA 1.02(13)

(13) "Return of capital" neans, unless otherwi se provided in a
witten partnership agreement, any distribution to a partner to
the extent that the partner's capital account, inmediately
after the distribution, is less than the amunt of that
partner's contribution to the partnership as reduced by prior
di stributions that were a return of capital

TRLPA 5. 04

Sec. 5.04. Distributions of cash or other assets of alimted
partnership shall be nade to the partners in the nanner
provided by a witten partnership agreenent. If a witten
partnershi p agreement does not otherw se provide, distributions
that are a return of capital shall be nade on the basis of the
agreed value, as stated in the partnership records required to
be kept under Subsection (a) of Section 1.07 of this Act, of
the contributions made by each partner to the extent that the
contributions have not been returned, and distributions that
are not a return of capital shall be made in proportion to the
al l ocation of profits as determ ned under Section 5.03 of this
Act .

Revi sor’ s Not e:

No substantive change is intended.
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Revi sed Law:

Sec. 153.209. |INTERI M DI STRI BUTI ONS. Except as ot herw se provided by
this section and Section 153.210, a partner is entitled to receive a
distribution froma |[imted partnership to the extent and at the tine or on
t he occurrence of an event specified in the partnership agreenent before:

(1) the partner withdraws fromthe partnership; and
(2) the winding up of the partnership business.
Source Law

TRLPA 6.01

Sec. 6.01. Except as otherw se provided by this article, a
partner is entitled to receive distributions froma limted
partnership before the partner's withdrawal fromthe linited
partnership and before the winding up of the partnership to the
extent and at the tinmes or on the occurrence of the events
specified in the partnership agreenent.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.210. LIMTATION ON DISTRIBUTION. A linmted partnership may
not make a distribution to a partner if immediately after giving effect to the
di stribution and despite any conpromi se of a claimreferred to by Sections
153. 203 and 153.204, all liabilities of the |imted partnership, other than
liabilities to partners with respect to their partnership interests and
liabilities for which the recourse of creditors is limted to specified
property of the limted partnership, exceed the fair value of the partnership
assets. The fair value of property that is subject to a liability for which
recourse of creditors is limted shall be included in the partnership assets
for purposes of this subsection only to the extent that the fair value of that
property exceeds that liability.

Source Law.

TRLPA 6.07(a)

Sec. 6.07. (a) Alimted partnership may not make a
distribution to its partners to the extent that, imediately
after giving effect to the distribution and despite any
conprom se of a claimreferred to in Subsection (d) of Section
5.02 of this Act, all liabilities of the |imted partnership
other than liabilities to partners with respect to their
partnership interests and liabilities for which the recourse of
creditors is linmted to specified property of the linmted
partnership, exceed the fair value of the partnership assets,
except that the fair value of property that is subject to a
l[iability for which recourse of creditors is linted shall be
included in the partnership assets only to the extent that the
fair value of that property exceeds that liability.

Revi sor’s Not e:

No substantive change is intended.

(Sections 153.211-153. 250 reserved for expansion)
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SUBCHAPTER F. PARTNERSHI P | NTEREST

Revi sed Law

Sec. 153.251. ASSI GNMENT OF PARTNERSHI P | NTEREST. (a) Except as
ot herwi se provided by the partnership agreenent, a partnership interest is
assignable wholly or partly.

(b) Except as otherw se provided by the partnership agreement, an
assignment of a partnership interest:

(1) does not dissolve a limted partnership;

(2) does not entitle the assignee to becone, or to exercise
rights or powers of, a partner; and

(3) entitles the assignee to be allocated incone, gain, |oss,
deduction, credit, or simlar itens and to receive distributions to which the
assignor was entitled to the extent those itens are assigned.

Source Law
TRLPA 7.02(a)(1)-(3)

Sec. 7.02. (a) Unless otherw se provided by the partnership
agreenent:

(1) a partnership interest is assignable in whole or in part;

(2) an assignnment of a partnership interest does not dissolve
alinmted partnership or entitle the assignee to becone, or to
exercise rights or powers of, a partner

(3) an assignnent entitles the assignee to be allocated

i ncome, gain, |oss, deduction, credit, or simlar itens, and to
receive distributions, to which the assignor was entitled, to
the extent those itenms are assigned; and

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 153.252. RIGHTS OF ASSIGNOR. (a) Except as otherw se provided
by the partnership agreement, until the assignee becomes a partner, the
assi gnor partner continues to be a partner in the limted partnership. The
assignor partner may exercise any rights or powers of a partner, except to the
extent those rights or powers are assigned.

(b) Except as otherw se provided by the partnership agreement, on the
assignment by a general partner of all of the general partner's rights as a
general partner, the general partner's status as a general partner nmay be
term nated by the affirmative vote of a mpjority-in-interest of the linmted
partners.

Source Law

TRLPA 7.02(a)(4)

(4) until the assignee becomes a partner, the assignor partner
continues to be a partner and to have the power to exercise any
rights or powers of a partner, except to the extent those
rights or powers are assigned; however, on the assignnent by a
general partner of all of the general partner's rights as a
general partner, the general partner's status as a genera
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partner may be terminated by the affirmative vote of a npjority
ininterest of the linted partners.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.253. RIGHTS OF ASSIGNEE. (a) An assignee of a partnership
interest, including the partnership interest of a general partner, may becone
alimted partner if and to the extent that:

(1) the partnership agreenent provides; or
(2) all partners consent.

(b) An assignee who becomes a |limted partner, to the extent of the
rights and powers assigned, has the rights and powers and is subject to the
restrictions and liabilities of a limted partner under a partnership
agreenment and this code.

Source Law

TRLPA 7.04(a) and (b)

Sec. 7.04. (a) An assignee of a partnership interest, including
an assignee of the partnership interest of a general partner,
may beconme a linmted partner if and to the extent that:

(1) the partnership agreenent provides; or

(2) all partners consent.

(b) An assignee who beconmes a limted partner has, to the
extent assigned, the rights and powers and is subject to the
restrictions and liabilities of a limted partner under a
partnership agreement and this Act.

Revi sor’s Not e:

No substantive change is intended. The |last sentence of TRLPA
7.04(b) has been included in Sec. 153.254.

Revi sed Law

Sec. 153.254. LIABILITY OF ASSIGNEE. (a) Until an assignee of the
partnership interest in a limted partnership becones a partner, the assignee
does not have liability as a partner solely as a result of the assignnent.

(b) Unless otherw se provided by a witten partnership agreenment, an
assi gnee who becones a limted partner

(1) is liable for the obligations of the assignor to nake
contributions as provided by Sections 153.202-153. 204;

(2) is not obligated for liabilities unknown to the assignee
at the tine the assignee becane a linited partner and that could not be
ascertained froma witten partnership agreenent; and

(3) is not liable for the obligations of the assignor under
Sections 153.105, 153.112, and 153.162.
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Sour ce Law.

TRLPA 7. 02(b)

(b) Until an assignee of the partnership interest inalimted
partnershi p becomes a partner, the assignee has no liability as
a partner solely as a result of the assignment.

TRLPA 7. 04(b)

(b) . . . . Unless otherw se provided by a witten partnership
agreenent, an assi gnee who becones a linited partner also is
liable for the obligations of the assignor to nake
contributions as provided by Section 5.02 of this Act, but is
not obligated for liabilities unknown to the assignee at the
time the assignee becane a limted partner and which coul d not
be ascertained froma witten partnership agreenent and is not
liable for the obligations of his assignor under Article 6.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 153.255. LIABILITY OF ASSI GNOR. Regardl ess of whether an
assignee of a partnership interest becomes a limted partner, the assignor is
not released fromthe assignor's liability to the limted partnership under
Subchapter E and Sections 153. 105, 153.112, and 153. 162.

Source Law

TRLPA 7. 04(c)

(c) Whether or not an assignee of a partnership interest
becomes a limted partner, the assignor is not released from
the assignor's liability to the |imted partnership under
Articles 5 and 6 of this Act.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.256. CHARGE | N PAYMENT OF JUDGVENT CREDI TOR. (a) On
application to a court by a judgment creditor of a partner or other owner of a
partnership interest, the court may:

(1) <charge the partnership interest of the partner or other
owner with payment of the unsatisfied amount of the judgnent, with interest;

(2) appoint a receiver for the debtor partner's share of the
partnership's profits and other nmoney payable or that becomes payable to the
debtor partner with respect to the limted partnership; and

(3) make other orders, directions, and inquiries that the
ci rcunst ances of the case require.

(b) To the extent that the partnership interest is charged in the
manner provi ded by Subsection (a), the judgment creditor has only the rights
of an assignee of the partnership interest.

(c) The partnership interest charged may be:

(1) redeened at any tinme before forecl osure; or
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(2) in case of a sale directed by the court, and w t hout
constituting an event requiring w nding up, purchased:

(A) by one or nore of the general partners wth
separate property of any general partner; or

(B) wth respect to partnership property, by one or
nore of the general partners whose interests are not charged, on the consent
of all general partners whose interests are not charged and a mgjority in
interest of the linmted partners, excluding limted partnership interests held
by a general partner whose interest is charged.

(d) The renedi es provided by Subsection (a) are exclusive of other
renedi es that may exist, including remedies under |aws of this state
applicable to partnerships without limted partners.

Source Law

TRLPA 7.03(a), (b) and (c)

Sec. 7.03. (a) On application to a court of conpetent
jurisdiction by a judgment creditor of a partner or of any
other owner of a partnership interest, the court nmay charge the
partnership interest of the partner or other owner with paynent
of the unsatisfied amount of the judgnent, with interest, may
then or later appoint a receiver of the debtor partner's share
of the partnership's profits and of any ot her nobney payable or
that beconmes payable to the debtor partner with respect to the
partnership, and may nake all other orders, directions, and
inquiries that the circunstances of the case require. To the
extent that the partnership interest is charged in this nanner,
the judgnent creditor has only the rights of an assignee of the
partnership interest.

(b) The partnership interest charged nay be redeened at any
time before foreclosure or, in case of a sale directed by the
court, may be purchased without a dissolution being caused:

(1) with separate property of any general partner, by any one
or nmore of the general partners; or

(2) with respect to partnership property, by any one or nore
of the general partners whose interests are not charged, on the
consent of all general partners whose interests are not charged
and a majority in interest of the linmted partners, excluding
limted partnership interests held by any general partner whose
interest is charged

(c) The renedies provided by Subsection (a) of this section are
exclusive of others that may exist, including remedi es under
laws of this state applicable to partnerships without limted
partners.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:
Sec. 153.257. EXEMPTI ON LAWS APPLI CABLE TO PARTNERSHI P | NTEREST NOT

AFFECTED. Section 153. 256 does not deprive a partner of the benefit of an
exenption | aw applicable to that partner's partnership interest.
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Sour ce Law.

TRLPA 7. 03(d)

(d) This section does not deprive any partner of the benefit of
any exenption |laws applicable to that partner's partnership

i nterest.

Revi sor’s Not e:

No substantive change is intended.
(Sections 153.258-153. 300 reserved for expansion)
SUBCHAPTER G REPORTS
Revi sed Law

Sec. 153.301. PERI ODI C REPORT. The secretary of state may require a
donestic limted partnership or a foreign limted partnership registered to
transact business in this state to file a report not nore than once every four
years as required by this subchapter

Source Law

TRLPA 13. 05(a)

Sec. 13.05. (a) The secretary of state may require a domestic
limted partnership or a foreign limted partnership authorized
to transact business in this state to file a report as required
by this section. The report may not be required to be filed
nore than once every four years. .

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law
Sec. 153.302. FORM AND CONTENTS OF REPORT. (a) The report must:
(1) include:
(A) the nane of the linited partnership;

(B) the state or territory under the laws of which
the limted partnership is forned,

(C© the address of the registered office of the
l[imted partnership in this state and the nane of the registered agent at that
addr ess;

(D) the address of the principal office in the United
States where records are to be kept or mmde avail abl e under Sections 153.551
and 153.552; and

(E) the nanme, nmailing address, and street address of
t he busi ness or residence of each general partner

(2) be made on a form adopted by the secretary of state for
t hat purpose; and

(3) be signed on behalf of the linted partnership by at
| east one general partner
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(b) The information contained in the report nust be given as of the
date of the execution of the report.

Sour ce Law.

TRLPA 13. 05(a) and (b)
Sec. 13.05. (a) . . . The report nust include:

(1) the nane of the limted partnership and the state or
territory under the laws of which it is organized;

(2) the address of the registered office of the linmted
partnership in this state and the nane of the registered agent
at that address;

(3) the address of the principal office in the United States
where records are to be kept or nade avail able under Section
1.07 of this Act; and

(4) the nane, mailing address, and street address of the
busi ness or residence of each general partner.

(b) The report nust be nade on a form adopted by the secretary
of state for that purpose, and the information contained in the
report nust be given as of the date of the execution of the
report. The report nust be signed on behalf of the Iimted
partnership by at |east one general partner

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 153.303. FILING FEE. The filing fee for the report is as
provi ded by Chapter 4.

Source Law

TRLPA 13. 05(b)
(b) . . . The filing fee for the report is $50

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.304. DELIVERY OF REPORT. The report nust be delivered to the
secretary of state not later than the 30th day after the date on which notice
is mailed under Section 153. 305.

Source Law

TRLPA 13. 05(c¢)

(c) The report nust be delivered to the secretary of state not
later than the 30th day after the date on which notice is
mai |l ed by the secretary of state stating that the report is
due.

Revi sor’ s Not e:

No substantive change is intended.
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Revi sed Law:

Sec. 153.305. ACTION BY SECRETARY OF STATE. (a) The secretary of
state shall send a notice that the report required by Section 153.301 i s due.

(b) The notice nust be:
(1) addressed to the linmited partnership; and
(2) mailed to:
(A) the registered office of the linited partnership;

(B) the last known address of the linmted partnership
as it appears on record in the office of the secretary of state; or

(C© any other known place of business of the limted
part ner ship.

(c) The secretary of state shall include with the notice a copy of a
report formto be prepared and filed as provided by this subchapter.

Source Law

TRLPA 13. 05(c) and (d)

(c) The report nust be delivered to the secretary of state not
later than the 30th day after the date on which notice is
mai | ed by the secretary of state stating that the report is
due. The notice shall be addressed to the linmted partnership
and mailed to:

(1) the registered office of the limted partnership;

(2) the last known address of the linited partnership as it
appears on record in the office of the secretary of state; or

(3) any ot her known place of business of the linited
part ner ship.

(d) Along with the notice that the report is due, the secretary
of state shall mail to the limted partnership copies of a
report formto be prepared and filed as provided by this
section. Two copies of the report shall be delivered to the
secretary of state.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.306. EFFECT OF FILING REPORT. (a) |If the secretary of state
finds that the report conplies with this subchapter, the secretary shall

(1) accept the report for filing;

(2) acknow edge to the limted partnership of the filing of
the report; and

(3) wupdate the records of the secretary of state's office to
reflect:
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(A) a reported change in the address of the
regi stered office, principal office, or the business or residence address of a
general partner; and

(B) a reported change in the name of the registered
agent .

(b) The filing of a report under Section 153.301 does not relieve the
l[imted partnership of the requirenent to file an amendnent to the certificate
of formation required under Section 153.051 or 153.052, except that the
limted partnership is not required to file an amendnent to change the
i nformation specified in Subsection (a)(3).

Source Law
TRLPA 13.05(d) and (e)

(d) . . . If the secretary of state finds that the report
complies with this section, the secretary shall:

(1) endorse on the report the word "Filed" and the nonth, day,
and year of filing;

(2) notify the limted partnership of the filing of the
report; and

(3) update the records of the secretary of state's office to
reflect:

(A) address changes reported for the registered office,
principal office, and the business or residence address of a
general partner; and

(B) a reported change in the nane of the registered agent.

(e) The filing of a report under this section does not relieve
the limted partnership of the requirenent to file an amendnent
to the certificate of Iimted partnership required under
Section 2.02 of this Act, except that the limted partnership
is not required to file an anendnment to change the registered
of fice or agent.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 153.307. EFFECT OF FAILURE TO FILE REPORT. (a) A donestic or
foreign limted partnership that fails to file a report under Section 153. 301
when the report is due forfeits the linmted partnership's right to transact
business in this state. A forfeiture under this section takes effect w thout
judicial ascertainnent.

(b) When the right to transact business has been forfeited under this
section, the secretary of state shall note that the right to transact business
has been forfeited and the date of forfeiture on the record kept in the
secretary's office relating to the limted partnership

Source Law

TRLPA 13. 06(a) and (b)

Sec. 13.06. (a) A donestic or foreign limted partnership that
fails to file a report required under Section 13.05 of this Act
when due forfeits Its right to transact business in this state.
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(b) Aforfeiture under this section takes effect without
judicial ascertainnent. The secretary of state shall enter on
the record kept in the secretary's office relating to the
limted partnership a notation that the right to transact

busi ness has been forfeited together with the date of
forfeiture.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law
Sec. 153.308. NOTICE OF FORFEI TURE OF RI GHT TO TRANSACT BUSI NESS.
Notice of the forfeiture under Section 153.307 shall be mailed to the limted
partnership at:
(1) the registered office of the linited partnership;
(2) the last known address of the linmited partnership; or

(3) any other place of business of the linited partnership.

Sour ce Law.

TRLPA 13. 06(b)
(b) . . . Notice of the forfeiture shall be nailed to the
limted partnership at:

(1) the registered office of the |limted partnership;
(2) the last known address of the linited partnership; or
(3) any other place of business of the linited partnership.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.309. EFFECT OF FORFEI TURE OF RI GHT TO TRANSACT BUSI NESS. (a)
Unl ess the right of the linted partnership to transact business is revived in
accordance with Section 153. 310:

(1) the linmted partnership may not maintain an action, suit,
or proceeding in a court of this state; and

(2) a successor or assignee of the Iimted partnership may
not maintain an action, suit, or proceeding in a court of this state on a
right, claim or demand arising fromthe transacti on of business by the
l[imted partnership in this state.

(b) The forfeiture of the right to transact business in this state
does not:

(1) inpair the validity of a contract or act of the linted
partnership; or

(2) prevent the linmted partnership fromdefending an action
suit, or proceeding in a court of this state.
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(c) This section and Sections 153.307 and 153.308 do not affect the
liability of alimted partner to the limted partnership

Sour ce Law.

TRLPA 13. 06(c) and (d)

(c) Unless the right of the limted partnership to transact
business is revived in accordance with Section 13.07 of this
Act, the linmted partnership nay not maintain an action, suit,
or proceeding in a court of this state, and a successor or
assignee of the linmted partnership may not maintain an action,
suit, or proceeding in a court of this state on a right, claim
or denmand arising out of the transaction of business by the
limted partnership in this state. The forfeiture of the right
to transact business in this state does not inpair the validity
of a contract or act of the linted partnership and does not
prevent the limted partnership from defending an action, suit,
or proceeding in a court of this state.

(d) This section does not affect the liability of alimted
partner in the limted partnership

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.310. REVIVAL OF RIGHT TO TRANSACT BUSINESS. (a) Alimted
partnership that forfeits the right to transact business in this state as
provi ded by Section 153.309 may be relieved fromthe forfeiture by filing the
required report not later than the 120th day after the date of mailing of the
notice of forfeiture under Section 153.308, acconpanied by the filing fees as
provi ded by Chapter 4.

(b) If alimted partnership complies with Subsection (a), the
secretary of state shall

(1) revive the right of the linted partnership to transact
business in this state;

(2) cancel the note regarding the forfeiture; and

(3) note the revival and the date of revival on the record
kept in the secretary's office relating to the linmted partnership

Source Law:

TRLPA 13. 07(a) and (b)

Sec. 13.07. (a) Alimted partnership that forfeits the right
to transact business in this state as provided by Section 13.06
of this Act nay be relieved fromthe forfeiture by filing the
required report not later than the 120th day after the date of
mai ling of the notice of forfeiture under Section 13.06(b) of
this Act, together with

(1) the filing fee; and
(2) alate fee in an anmount equal to the |esser of:

(A) $25 for each nonth or fractional part of a nonth that has
el apsed since the date of the notice of forfeiture; or

(B) $100.
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(b) If alimted partnership conplies with Subsection (a) of
this section, the secretary of state shall revive the right of
the limted partnership to transact business in this state,
cancelling the notation regarding the forfeiture and noting the
revival and the date of revival on the record kept in the
secretary's office relating to the limted partnership

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 153.311. CANCELLATI ON OF CERTI FI CATE OR REQ STRATI ON AFTER
FORFEI TURE. (a) The secretary of state mamy cancel the certificate of
formation of a donestic limted partnership, or the registration of a foreign
l[imted partnership, if the limted partnership

(1) forfeits its right to transact business in this state
under Section 153.307; and

(2) fails to revive that right under Section 153.310.

Cancel l ation of the certificate or registration takes effect

(b) = .
judicial ascertainnent.

wi t hout
(c) The secretary of state shall note the cancellation and the date

of cancellation on the record kept in the secretary's office relating to the
limted partnership.

(d) On cancellation, the status of the linited partnership is changed
to inactive according to the records of the secretary of state. The change to
i nactive status does not affect the liability of alimted partner to the
limted partnership.

Sour ce Law.

TRLPA 13. 08(a) and (b)

Sec. 13.08. (a) The secretary of state nay cancel the
certificate of a limted partnership, or the registration of a
foreign limted partnership, if the limted partnership
forfeits its right to transact business in this state under
Section 13.06 of this Act and fails to revive that right under
Section 13.07 of this Act. The cancellation takes effect

wi t hout judicial ascertainnent. The secretary of state shal
enter on the record kept in the secretary's office relating to
the linted partnership a notation of the cancellation and the
date of cancellation.

(b) On cancellation, the status of the limted partnership is
changed to inactive according to the records of the secretary
of state. The change to inactive status does not affect the
liability of alimted partner of the limted partnership

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:
Sec. 153.312. REI NSTATEMENT OF CERTI FI CATE OF FORMATI ON OR

REA STRATION. (a) A limted partnership the certificate of formation or
regi stration of which has been cancel ed as provided by Section 153. 311 may be
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relieved of the cancellation by filing the report required by Section 153. 301,
acconpani ed by the filing fees provided by Chapter 4.

(b) If the limted partnership pays the fees required by Subsection
(a), the secretary of state shall

(1) reinstate the certificate or registration of the limted
partnership without judicial ascertainment;

(2) <change the status of the limted partnership to active;
and

(3) note the reinstatenent on the record kept in the
secretary's office relating to the limted partnership

(c) If the nane of the linmted partnership is not available at the
time of reinstatenent, the secretary of state shall require the Iimted
partnership as a precondition to reinstatenent to:

(1) file an amendnent to the partnership's certificate of
formation; or

(2) in the case of a foreign limted partnership, anend its
application for registration to adopt an assumed nane for use in this state.

Source Law

TRLPA 13. 09(a) and (b)

Sec. 13.09. (a) Alimted partnership whose certificate or

regi stration has been cancel ed as provided by Section 13.08 of
this Act may be relieved of the cancellation by filing the
report required by Section 13.05, together with the filing fee
for the report, a late fee of $100, and a reinstatenment fee of
$100.

(b) If the linted partnership conplies with the fees required
by Subsection (a) of this section, the secretary of state shal
reinstate the certificate or registration of the limted
partnership wi thout judicial ascertainment. The secretary
shal | change the status of the limted partnership to active
and note the reinstatenment on the record kept in the
secretary's office relating to the imted partnership. |If the
nane of the limted partnership is not available at the time of
reinstatement, the secretary shall require the Iimted
partnership to file an amendnent to its certificate or
application or adopt an assuned nanme for use in this state as a
precondition to reinstatemnent.

Revi sor’ s Not e:

No substantive change is intended.
(Sections 153.313-153. 350 reserved for expansion)
SUBCHAPTER H. LI M TED PARTNERSHI P AS LI M TED LI ABI LI TY PARTNERSHI P
Revi sed Law.

Sec. 153.351. REQUI REMENTS. Alimted partnershipis alimted
liability partnership and a limted partnership if the partnership

(1) registers as a limted liability partnership:

(A) as pernitted by its partnership agreenent; or
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(B) if its partnership agreement does not include a
provision for beconming a limted liability partnership, with the consent of
partners required to amend its partnership agreenent;

(2) conplies with Subchapter J, Chapter 152; and
(3) conplies with Chapter 5.
Source Law.
TRLPA 2.14(a)

Sec. 2.14. (a) Alimted partnership is a registered linted
liability partnership as well as a linmited partnership if it:

(1) registers as a registered linmted liability partnership as
provi ded by Section 3.08(b), Texas Revised Partnership Act, as
permitted by its partnership agreement or, if its partnership
agreenent does not include provisions for beconing a registered
limted liability partnership, with the consent of partners
required to amend its partnership agreenent;

(2) conplies with Section 3.08(d), Texas Revised Partnership
Act; and

(3) has as the last words or letters of its name the words
"Limted Partnership" or the abbreviation "Ltd." foll owed by
the words "registered Iimted liability partnership" or the
abbreviation "L.L.P."

Revi sor’ s Not e:

No substantive change is intended, except as described in the
Revisor's Note to Section 5.055.

Revi sed Law

Sec. 153.352. APPLICABILITY OF OTHER REQUI REMENTS. For purposes of
appl ying Section 152.802 to a limted partnership

(1) an application to become a limted liability partnership
or to withdraw a registration nust be signed by at |east one general partner
and

(2) other references to a partner mean a general partner
only.

Source Law
TRLPA 2. 14(b)

(b) In applying Section 3.08(b), Texas Revised Partnership Act,
to alimted partnership:

(1) an application to beconme a registered linmted liability
partnership or to withdraw a regi stration nust be executed by
at | east one general partner; and

(2) all other references to partners nmean general partners
only.

Revi sor’ s Not e:

No substantive change is intended.
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Revi sed Law:

Sec. 153.353. LAWAPPLI CABLE TO PARTNERS. If a limted partnership is
alimted liability partnership, Section 152.801 applies to a general partner
and to a limted partner who is liable under other provisions of this chapter
for the debts or obligations of the linited partnership

Source Law

TRLPA 2. 14(c)

(c) If alimted partnership is a registered linted liability
partnership, Section 3.08(a), Texas Revised Partnership Act,
applies to its general partners and to any of its limted
partners who, under other provisions of this Act, are liable
for the debts or obligations of the linited partnership

Revi sor’s Not e:

No substantive change is intended.
(Sections 153. 354-153. 400 reserved for expansion)
SUBCHAPTER | . DERI VATI VE ACTI ONS
Revi sed Law

Sec. 153.401. RIGHT TOBRING ACTION. Alinmited partner may bring an
action in a court on behalf of the limted partnership to recover a judgnent
inthe limted partnership's favor if:

(1) all general partners with authority to bring the action
have refused to bring the action; or

(2) an effort to cause those general partners to bring the
action is not likely to succeed.

Sour ce Law.

TRLPA 10.01

Sec. 10.01. Alimted partner may bring an action in a court of
conpetent jurisdiction in the right of the limted partnership
to recover a judgnent in the limted partnership's favor if al
general partners with authority to do so have refused to bring
the action or if an effort to cause those general partners to
bring the action is not likely to succeed.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 153.402. PROPER PLAINTIFF. In a derivative action, the plaintiff
must be a limted partner when the action is brought and:

(1) must have been a linited partner at the time of the
transaction that is the subject of the action; or

(2) the person's status as a linmted partner nust have arisen
by operation of law or under the terns of the partnership agreenent froma
person who was a linmted partner at the tine of the transaction
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Sour ce Law.

TRLPA 10.02
Sec. 10.02. In a derivative action, the plaintiff nust be a
limted partner at the tine of bringing the action and:

(1) nust have been a linted partner at the tine of the
transaction that is the subject of the action; or

(2) must have had status as a limted partner arise by
operation of |aw or under the terns of the partnership
agreement froma person who was a limted partner at the tine
of the transaction.

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law:

Sec. 153.403. PLEADING In a derivative action, the conplaint rmnust
contain with particularity:

(1) the effort, if any, of the plaintiff to secure initiation
of the action by a general partner; or

(2) the reasons for not making the effort.
Source Law
TRLPA 10.03
Sec. 10.03. In a derivative action, the conplaint shall set
forth with particularity the effort, if any, of the plaintiff

to secure initiation of the action by a general partner or the
reasons for not meking the effort.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.404. SECURITY FOR EXPENSES OF DEFENDANTS. (a) In a
derivative action, the court may require the plaintiff to give security for
t he reasonabl e expenses incurred or expected to be incurred by a defendant in
the action, including reasonable attorney's fees.

(b) The court may increase or decrease at any tine the anount of the
security on a showing that the security provided is inadequate or excessive.

(c) If aplaintiff is unable to give security, the plaintiff may file
an affidavit in accordance with the Texas Rules of Civil Procedure.

(d) Except as provided by Subsection (c), if a plaintiff fails to
give the security within a reasonable tinme set by the court, the court shal
di smiss the suit wi thout prejudice.

(e) The court, on final judgment for a defendant and on a finding
that suit was brought wi thout reasonabl e cause agai nst the defendant, may
require the plaintiff to pay reasonabl e expenses, including reasonabl e
attorney's fees, to the defendant, regardl ess of whether security has been
required.
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Sour ce Law.

TRLPA 10.04

Sec. 10.04. In a derivative action, the court having
jurisdiction may, in its discretion, require the plaintiff or
plaintiffs to give security for the reasonabl e expenses,

i ncludi ng reasonabl e attorney's fees, incurred or expected to
be incurred by one or nore of the defendants in defense of the
action. The court may, in its discretion at any tine, increase
or decrease the anpbunt of the security on a showing that the
security provided is inadequate or excessive. |If the plaintiff
is unable to give security, the plaintiff may file an affidavit
in accordance with the Texas Rules of Civil Procedure, [See
Vernon's Ann.Rules Civ.Proc., rule 145.] and those rules
control. If the plaintiff fails to give the security within a
reasonable tine set by the court, the court, except as provided
by the imredi ately precedi ng sentence, shall dismss the suit
wi t hout prejudice. The court may, on final judgnent for one or
nore defendants and a finding that the suit was brought w thout
reasonabl e cause agai nst those defendants, require the
plaintiff to pay reasonabl e expenses, including reasonable
attorney's fees, to those defendants, whether or not security
has been required.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.405. EXPENSES OF PLAINTIFF. If a derivative action is
successful, wholly or partly, or if anything is received by the plaintiff
because of a judgment, conprom se, or settlenent of the action or claim
constituting a part of the action, the court may award the plaintiff
reasonabl e expenses, including reasonable attorney's fees, and shall direct
the plaintiff toremt to a party identified by the court the remainder of the
proceeds received by the plaintiff.

Source Law

TRLPA 10.05

Sec. 10.05. If a derivative action is successful, in whole or
part, or if anything is received by the plaintiff as a result

of a judgnent, conpromi se, or settlenent of the action or claim
constituting a portion of the action, the court may award the
plaintiff reasonabl e expenses, including reasonable attorney's
fees, and shall direct the plaintiff to remit to the parties
identified by the court the remai nder of the proceeds received
by the plaintiff.

Revi sor’s Not e:

No substantive change is intended.
(Sections 153.406-153. 450 reserved for expansion)
SUBCHAPTER J. CANCELLATI ON OF CERTI FI CATE OF FORNMATI ON
Revi sed Law.
Sec. 153.451. CERTIFI CATE OF CANCELLATION. (a) A certificate of

formati on shall be canceled by filing a certificate of cancellation with the
secretary of state in accordance with Chapter 4:
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(1) on the conpletion of the winding up of the partnership
busi ness;

(2) when there are no limted partners; or

(3) subject to Subsection (b), on a nmerger or conversion as
provi ded by Chapter 10.

(b) If alimted partnership formed under this code is not one of the
surviving or resulting donmestic limted partnerships or other entities in a
nmerger or conversion, the certificate of nerger or conversion filed under
Chapter 10 is sufficient, without a filing under this section, to cancel the
certificate of formati on of the nonsurviving limted partnership

(c) To approve a reinstatement of a limted partnership under Section
11. 202, all of the remaining partners, or another group or percentage of
partners as specified by the partnership agreement, nust agree in witing to
reinstate and continue the business of the linmted partnership

(d) To approve a revocation under Section 11.151 by a limted
partnership of a voluntary decision to wind up as specified in Section
11.058(a), prior to filing the certificate of cancellation required by Section
53.451, all remaining partners, or another group or percentage of partners as
specified by the partnership agreement, nust agree in witing to revoke the
vol untary decision to wind up and continue the business of the limted
part ner shi p.

Source Law

TRLPA 2.03(a) and (c)

Sec. 2.03. (a) Acertificate of linmted partnership shall be
cancel ed by paying the filing fee and filing a certificate of
cancellation with the secretary of state:

(1) on the conmpletion of the winding up of the partnership;
(2) when there are no linited partners; or

(3) subject to Subsection (c) of this section, on a nerger or
conversion as provided by Subsection (b) of Section 2.11 of
this Act or Subsection (c) of Section 2.15 of this Act.

(c) If, in the case of nerger or conversion, one or nore
limted partnerships fornmed under this Act are not the
surviving or resulting donestic limted partnership or
partnershi ps or other entity or entities, the certificate of
nerger or conversion filed under Subsection (d) of Section 2.11
or Subsection (e) of Section 2.15 of this Act is sufficient,
without a filing under this section, to cancel the certificate
of limted partnership of those nonsurviving limted
part ner shi ps.

Revi sor’ s Not e:

No substantive change is intended, except that subsection (c)
is added to specify what approval is needed to reinstate a
[imted partnership under Section 11.202 after filing of the
certificate of cancellation.

Revi sed Law

Sec. 153.452. CONTENTS OF CERTI FI CATE OF CANCELLATION. A certificate
of cancell ati on nmust contai n:

(1) the nane of the linited partnership;

121
DALLASI 660334v6 99999-00005



(2) the date of the filing of the partnership's certificate
of formation;

(3) the reason for filing the certificate of cancellation
(4) the future effective date or a certain tinme of
cancel lation if cancellation is not effective on the filing of the
certificate; and

(5) other proper information as determ ned by the person
filing the certificate of cancellation.

Source Law

TRLPA 2. 03(b)
(b) A certificate of cancellation nmust contain:

(1) the nane of the limted partnership;

(2) the date of the filing of its certificate of limted
part ner shi p;

(3) the reason for filing the certificate of cancellation

(4) the future effective date or tinme, which shall be a date
or time certain, of cancellation if it is not to be effective
on the filing of the certificate; and

(5) any other information determ ned proper by the person
filing the certificate of cancellation

Revi sor’s Not e:

No substantive change is intended.
(Sections 153.453-153.500 reserved for expansion)
SUBCHAPTER K.  SUPPLEMENTAL W NDI NG UP AND TERM NATI ON PROVI SI ONS
Revi sed Law.

Sec. 153.501. CONTI NUATI ON W THOUT W NDING UP. (a) The limted
partnership may cancel an event requiring winding up as specified in Section
11.051(1) or (3) if, not later than the 90th day after the event, al
remai ni ng partners, or another group or percentage of partners as specified by
the partnership agreement, agree in witing to continue the business of the
l[imted partnership.

(b) The limted partnership may revoke an event requiring w nding up
as specified in Section 11.058(2) if:

(1) there remmins at |east one general partner and the
partnership agreement permits the business of the linited partnership to be
carried on by the renaining general partners and those renmini ng genera
partners carry on the business; or

(2) not later than one year after the event, all remaining
partners, or another group or percentage of partners specified in the
partnershi p agreement:

(A) agree in witing to continue the business of the
l[imted partnership in witing; and
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(B) to the extent that they desire or if there are no
remai ni ng general partners, agree to the appoi ntnment of one or nore new
general partners.

(c) The appointment of one or nore new general partners under
Subsection (b)(2)(B) is effective fromthe date of wi thdrawal.

(d) To approve a revocation under Section 11.151 by a limted
partnership of a voluntary decision to wind up as specified in Section
11.058(1), prior to filing the certificate of cancellation required by Section
153. 451, all renmaining partners, or another group or percentage of partners as
specified by the partnership agreement, nust agree in witing to revoke the
vol untary decision to wind up and continue the business of the Iimted
part ner ship.

Sour ce Law.

TRLPA 8.01(1) and (3)

(1) the occurrence of events specified in the partnership
agreenment to cause dissolution unless within 90 days after the
event causing the dissolution, all remaining partners (or

anot her group or percentage of partners as specified by the
partnershi p agreenent) agree in witing to continue the

busi ness of the linited partnership;

(3) an event of w thdrawal of a general partner, unless:

(A) there remains at | east one general partner and the
partnershi p agreenment pernmits the business of the linited
partnership to be carried on by the remaining general partner
or general partners, and that general partner or those genera
partners do so; or

(B) within 90 days after the event of withdrawal, al
remai ni ng partners (or another group or percentage of partners
as specified by the partnership agreement) agree in witing to
continue the business of the limted partnership and, to the
extent that they desire or if there are no remai ning genera
partners, agree to the appointment, effective as of the date of
wi t hdrawal , of one or nore new general partners; or

Revi sor’s Not e:

Section 8.01(3) of the TRLPA provides that the business of a
limted partnership may be continued upon the occurrence of an
event of withdrawal of a general partner under certain

ci rcunmst ances, including if the remaining partners (or another
group or percentage of partners as specified by the partnership
agreenment) agree within 90 days after the event of w thdrawal.
Section 153.501(b)(2) carries over the sane concept, except to
extend the time afforded the remining partners (or group or
percentage of partners) to one year. The short 90 day period
was thought necessary prior to the IRS "check-the-box" rules to
retain the partnership’s "flow through" tax status. Wth the
adopti on of the check-the-box rules, a nore flexible tine
peri od of one year is advisable to prevent an unintended,
forced wi nding up, especially when the partners are unaware
that a corporate general partner's certificate of formation has
been forfeited or terninated.

Subsection (c) of the revised law is added to specify what
approval is needed under Section 11.151 to revoke a voluntary
decision to wind up as specified in Section 11.058(1). That
approval nust be obtai ned before the certificate of
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cancellation is filed in accordance with Section 153. 451
Subsection (c) clarifies what was inplicit in the source |aw

Revi sed Law:

Sec. 153.502. W NDI NG UP PROCEDURES. (a) Except as provided by the
partnership agreement, the winding up of the partnership's affairs shall be
acconpl i shed by:

(1) the general partners;

(2) if there are no general partners, the linmted partners or
a person chosen by the linmted partners; or

(3) a person appointed by the court to carry out the w nding
up under Subsection (b).

(b) On application of a partner or a partner's legal representative
or transferee, a court, on cause shown, may wind up the limted partnership's
affairs and, in connection with the wi nding up, may appoint a person to carry
out the liquidation and may nake all other orders, directions, and inquiries
that the circunstances require.

Source Law

TRLPA 8. 04(a)

Sec. 8.04. (a) Except as provided in the partnership agreenent,
on the dissolution of a limted partnership, the partnership's
affairs shall be wound up as soon as reasonably practicabl e,
and the w nding up shall be acconplished by the genera
partners who have not wongfully dissolved a limted
partnership or, if there are none who have not wongfully

di ssol ved the partnership, by the linted partners or a person
chosen by the limted partners. In addition, a court of
conpetent jurisdiction, on cause shown, may wind up the linmted
partnership's affairs on application of any partner or the
partner's | egal representative or assignee and, in connection
with the wi nding up, nay appoint a person to carry out the
iquidation and may nmake all other orders, directions, and
inquiries that the circunstances require.

Revi sor’s Not e:

TRLPA 8.04(a) specifically provides that the winding up of a
limted partnership can be acconplished only by genera
partners who have not wongfully dissolved the linited
partnership. Sec. 153.502 does not contain such | anguage,
since Sec. 153.155 provides that a person ceases to be a
general partner of a limted partnership upon the occurrence
of , anmong ot her things, such person’s withdrawal as a genera
partner (which includes a wongful withdrawal).

Revi sed Law

Sec. 153.503. POAERS OF PERSON CONDUCTI NG WND UP. (a) After an event
requiring the winding up of a limted partnership and until the filing of a
certificate of cancellation as provided by Sections 153.451 and 153. 452,
unl ess a witten partnership agreenent provides otherw se, a person w nding up
the imted partnership's business in the name of and on behalf of the limted
partnership may take the actions specified in Sections 11.052 and 11. 053.

(b) The acts described by Subsection (a) do not create a liability
for alimted partner that did not exist before an action to wind up the
busi ness of the partnership was taken
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Source Law

TRLPA 8. 04(b) and (c)

(b) On the dissolution of a limted partnership and until the
filing of a certificate of cancellation as provided by Section
2.03 of this Act, unless a witten partnership agreenent

provi des ot herw se, the persons winding up the linited
partnership's affairs may, in the nane of and for and on behal f
of the Iimted partnership:

(1) prosecute and defend civil, crimnal, or adnministrative
suits;

(2) settle and close the linmited partnership's business;

(3) dispose of and convey the linmted partnership's property
for cash, unless a witten partnership agreenment permits a
transfer on noncash termns;

(4) discharge or nmake reasonable provision to pay the limted
partnership's liabilities; and

(5) distribute to the partners any remmining assets of the
limted partnership.

(c) The acts described in Subsection (b) of this section do not
create liability of Iimted partners that did not exist before
the actions to wind up the affairs of the partnership were

t aken.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 153.504. DI SPOSI TI ON OF ASSETS. On the winding up of a limted
partnership, its assets shall be paid or transferred as foll ows:

(1) to the extent otherwi se permitted by law, to creditors,
i ncluding partners who are creditors other than solely because of the
application of Section 153.207 for the paynent or the nmaki ng of reasonabl e
provision for payment to satisfy the liabilities of the limted partnership

(2) unless otherwi se provided by the partnership agreenent,
to partners and forner partners to satisfy the partnership's liability for
di stributions under Section 153.111 or 153.209; and

(3) wunless otherw se provided by the partnership agreenent,
to partners first for the return of their capital and second with respect to
their partnership interests, in the proportions provided by Sections
153.208(a) and (b).

Source Law.

TRLPA 8. 05
Sec. 8.05. On the winding up of a linted partnership, its
assets shall be paid or transferred as foll ows:

(1) to the extent otherwise permtted by law, to creditors,

i ncluding partners who are creditors other than solely as a
result of the application of Section 6.06 of this Act, in
satisfaction of liabilities of the limted partnership, whether
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by paynent or the nmaking of reasonable provision for paynent
t her eof ;

(2) unless otherw se provided by the partnership agreenent, to
partners and former partners in satisfaction of the
partnership's liability for distributions under Section 6.01 of
this Act or paynents under Section 6.04 of this Act; and

(3) unless otherw se provided by the partnership agreenent, to
partners first for the return of their capital and second wth
respect to their partnership interests, in the proportions
provi ded by Section 5.04 of this Act.

Revi sor’s Not e:

No substantive change is intended.
(Sections 153.505-153.550 reserved for expansion)
SUBCHAPTER L. M SCELLANEQUS PROVI SI ONS

Revi sed Law

Sec. 153.551. RECORDS. (a) A donestic limted partnership shal
maintain the following records in its principal office in the United States or
make the records available in that office not later than the fifth day after
the date on which a witten request under Section 153.552(a) is received:

(1) a current list that states:
(A) the nane and nailing address of each partner

separately identifying in al phabetical order the general partners and the
l[imted partners;

(B) the last known street address of the business or
resi dence of each general partner

(C the percentage or other interest in the
partnershi p owned by each partner; and

(D if one or nore classes or groups are established
under the partnership agreenment, the nanes of the partners who are nmenbers of
each specified class or group

(2) a copy of:
(A) the linmted partnership's federal, state, and
local information or income tax returns for each of the partnership's six nost
recent tax years;

(B) the partnership agreenent and certificate of
fornation; and

(© all anendnents or restatenents;

(3) copies of any docunent that creates, in the manner
provi ded by the partnership agreenment, classes or groups of partners;

(4) an executed copy of any powers of attorney under which
the partnership agreement, certificate of formation, and all amendnents or
restatenents to the agreement and certificate have been execut ed;

(5) wunless contained in the witten partnership agreenent, a
witten statement of:
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(A) the anmpbunt of the cash contribution and a
description and statement of the agreed value of any other contribution nade
by each partner;

(B) the anmpbunt of the cash contribution and a
description and statenent of the agreed value of any other contribution that
the partner has agreed to make in the future as an additional contribution

(C© the date on which additional contributions are to
be made or the date of events requiring additional contributions to be made;

(D events requiring the limted partnership to be
di ssolved and its affairs wound up; and

(E) the date on which each partner in the linmted
partnershi p became a partner; and

(6) books and records of the accounts of the limted
part ner ship.

(b) Alimted partnership shall maintain its records in witten form
or in another form capable of being converted to witten formin a reasonable
time.

(c) Alimted partnership shall keep in its registered office in this
state and make available to a partner on reasonabl e request the street address
of its principal office in the United States in which the records required by
this section are maintained.

Sour ce Law.

TRLPA 1.07(a), (b) and (c)

Sec. 1.07. (a) A donestic linmted partnership shall keep and
mai ntain the following records in its principal office in the
United States or nmake them available in that office within five
days after the date of receipt of a witten request under
Subsection (d) of this section:

(1) a current list that states:

(A) the nane and mailing address of each partner, separately
identifying in al phabetical order the general partners and the
limted partners;

(B) the | ast known street address of the business or
resi dence of each general partner;

(O the percentage or other interest in the partnership owned
by each partner; and

(D) if one or nore classes or groups are established in or
under the partnership agreenment, the names of the partners who
are nenbers of each specified class or group

(2) copies of the Iinmted partnership's federal, state, and
I ocal information or incone tax returns for each of the
partnership's six nbst recent tax years

(3) a copy of the partnership agreenent and certificate of
limted partnership, all amendnents or restatenents, executed
copi es of any powers of attorney under which the partnership
agreenment, certificate of limted partnership, and all
anendnents or restatenents to the agreenent and certificate
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have been executed, and copies of any document that creates, in
the manner provided by the partnership agreenment, classes or
groups of partners;

(4) unless contained in the witten partnership agreenent, a
witten statenent of:

(A) the amount of the cash contribution and a description and
statement of the agreed value of any other contribution nade by
each partner, and the anount of the cash contribution and a
description and statenment of the agreed val ue of any other
contribution that the partner has agreed to nmake in the future
as an additional contribution

(B) the tines at which additional contributions are to be
made or events requiring additional contributions to be nade;

(C) events requiring the limted partnership to be dissol ved
and its affairs wound up; and

(D) the date on which each partner in the linted partnership
becane a partner; and

(5) books and records of account of the linited partnership.

(b) Alimted partnership shall maintain its records in witten
formor in another form capable of conversion into witten form
wi thin a reasonable tinme.

(c) Alimted partnership shall keep in its registered office
in Texas and nake available to partners on reasonabl e request
the street address of its principal United States office in
which the records required by this section are naintained or
wi Il be avail able

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 153.552. EXAM NATI ON OF RECORDS AND | NFORMATION. (a) On witten
request stating a proper purpose, a partner or an assignee of a partnership
i nterest may exam ne and copy, in person or through a representative, records
required to be kept under Section 153.551 and other information regarding the
busi ness, affairs, and financial condition of the [imted partnership as is
just and reasonable for the person to exam ne and copy.

(b) The records requested under Subsection (a) nmay be exam ned and
copied at a reasonable tine and at the partner's sol e expense.

(c) On witten request by a partner or an assignee of a partnership
interest, the partnership shall provide to the requesting partner or assignee
wi t hout charge copies of:

(1) the partnership agreenment and certificate of formation
and all anendments or restatements; and

(2) any tax return described by Section 153.551(a)(2). (d) A
request made under Subsection (c) nust be nade to:

(1) the person who is designated to receive the request in
the partnership agreement at the address designated in the partnership
agreenment; or
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(2) if there is no designation, a general partner at the
partnership's principal office in the United States.

Source Law

TRLPA 1.07(d) and (e)

(d) A partner or an assignee of a partnership interest, on
witten request stating the purpose, may exanine and copy, in
person or by the partner's or assignee's representative, at any
reasonabl e tinme, for any proper purpose, and at the partner's
expense, records required to be kept under this section and
other information regardi ng the business, affairs, and
financial condition of the [imted partnership as is just and
reasonabl e for the person to exami ne and copy.

(e) On the witten request by any partner or an assignee of a
partnership interest made to the person and address desi gnated
in the partnership agreenent or, If there is no designation, to
a general partner at the partnership's principal United States
office, the partnership shall provide to the requesting partner
or assignee w thout charge true copies of:

(1) the partnership agreenent and certificate of limted
partnership and all anmendnents or restatenents; and

(2) any of the tax returns described in Subdivision (2) of
Subsection (a) of this section

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 153.553. EXECUTI ON OF CERTAIN FILINGS. (a) Each certificate
required by this code to be filed by a limted partnership with the secretary
of state shall be executed as foll ows:

(1) an initial certificate of formati on nust be signed as
provided in Section 3.004(b)(1), except for an initial certificate of
formati on signed by a person under Section 153.106(1);

(2) acertificate of anmendment or restated certificate of
formati on nmust be signed by at |east one general partner and by each other
general partner designated in the certificate of anendnent as a new genera
partner, unless signed and filed by a person under Section 153.052(b),

153. 052(c), or 153.106(1), but the certificate of amendment need not be signed
by a wi thdrawi ng general partner;

(3) acertificate of cancellation nust be signed by al
general partners participating in the winding up of the linmted partnership's
busi ness or, if no general partners are winding up the linited partnership's
busi ness, by all nonpartner liquidators or, if the limted partners are
winding up the linmted partnership's business, by a majority-in-interest of
the Iimted partners;

(4) acertificate of nerger filed on behalf of a domestic
limted partnership nust be signed as provided by Chapter 10;

(5) acertificate filed under Section 10.251 nust be signed
by the person designated by the court; and
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(6) a certificate of correction nust be signed by at |east
one general partner.

(b) Any person may sign a certificate or partnership agreenment or
amendment or restated certificate by an attorney in fact. A power of attorney
relating to the signing of a certificate or partnership agreement or anendnent
or restated certificate by an attorney in fact:

(1) is not required to be sworn to, verified, or
acknow edged,;

(2) is not required to be filed with the secretary of state;
and

(3) shall be retained with the partnership records under
Sections 153.551 and 153. 552.

(c) The execution of a certificate by a general partner or the
execution of a witten statenent by a person under Section 153.106(2) is an
oath or affirmation, under a penalty of perjury, that, to the best of the
executing party's know edge and belief, the facts stated in the certificate or
statenent are true

Source Law

TRLPA 2.04(a), (b) and (c)

Sec. 2.04. (a) Each certificate required by this article to be
filed with the secretary of state shall be executed in the
foll owi ng manner:

(1) aninitial certificate of linmted partnership or a
certificate of conversion nust be signed by all genera
partners, except for an initial certificate of linited
partnership signed and filed by a person under Subdivision (1)
of Subsection (a) of Section 3.04 of this Act;

(2) a certificate of anmendnment or restated certificate nust be
signed by at |east one general partner and by each other
general partner designated in the certificate of amendnent as a
new general partner, unless signed and filed by a person under
Subsection (f) of Section 2.02 of this Act or under Subdivision
(1) of Subsection (a) of Section 3.04 of this Act, but the
certificate of amendnent need not be signed by a wi thdraw ng
general partner;

(3) a certificate of cancellation nust be signed by al
general partners participating in the winding up of the limted
partnership's affairs or, if no general partners are w nding up
the linted partnership's affairs, then by all non-partner
liquidators, or, if the linted partners are wi nding up the
limted partnership's affairs, by a mgjority in interest of the
limted partners;

(4) a certificate of nmerger filed on behalf of a domestic
limted partnership nust be signed as provided in Subsection
(d), Section 2.11 of this Act;

(5) a certificate filed under Section 2.06 of this Act nust be
signed by the person designated by the court; and

(6) a certificate of correction nust be signed by at |east one
general partner.
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(b) Any person nay sign a certificate or partnership agreenent
or anendnent or restated certificate by an attorney in fact. A
power of attorney relating to the signing of a certificate or
partnershi p agreenent or amendnent or restated certificate by
an attorney in fact need not be sworn to, verified, or

acknow edged, and need not be filed with the secretary of

state, but shall be retained with the partnership records under
Section 1.07 of this Act.

(c) The execution of a certificate by a general partner or the
execution of a witten statenent by a person under Subdi vi sion
(2) of Subsection (a) of Section 3.04 of this Act constitutes

an oath or affirmation, under the penalties for perjury, that,
to the best of the executing party's knowl edge and belief, the
facts stated in the certificate or statenent are true.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 153.554. EXECUTI ON, AMENDMENT, OR CANCELLATI ON BY JUDI Cl AL
ORDER. (a) |If a person fails or refuses to execute or file a certificate as
required by this chapter or Title 1 or to execute a partnership agreenent,
anot her person adversely affected by the failure or refusal may petition a
court to direct the execution or filing of the certificate or the execution of
the partnership agreenent, as appropriate.

(b) If the court finds that the execution or filing of the
certificate is proper and that a person required to execute or file the
certificate has failed or refused to execute or file the certificate, the
court shall order the secretary of state to record an appropriate certificate.

(c) The judicial remedy described by Subsection (b) is not alimt on
the rights of a person to file a witten statement under Section 153.106(2).

(d) If the court finds that the partnership agreenent should be
executed and that a person required to execute the partnership agreement has
failed or refused to execute the agreenent, the court shall enter an order
granting appropriate relief.

(e) If a court enters an order in favor of the adversely affected
person requesting relief under this section, the court shall award to that
person reasonabl e expenses, including reasonable attorney's fees.

Source Law

TRLPA 2.05(a), (b) and (c)

Sec. 2.05. (a) If a person required by this Act to execute or
file a certificate fails or refuses to do so, another person
adversely affected by that failure or refusal nmay petition a
court of conpetent jurisdiction to direct the execution or
filing of the certificate. |If the court finds that the
execution or filing of the certificate is proper and that a
person required to execute or file the certificate has failed
or refused to do so, the court shall order the secretary of
state to record an appropriate certificate. This judicial
renedy is not alinmt on the rights of a person to file a
witten statenment under Subdivision (2) of Subsection (a) of
Section 3.04 of this Act.

(b) If a person required to execute a partnership agreenent
fails or refuses to do so, another person adversely affected by
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that failure or refusal nmay petition a court of conpetent
jurisdiction to direct the execution of the partnership
agreement. |If the court finds that the partnership agreenent
shoul d be executed and that a person required to do so has
failed or refused to do so, the court shall enter an order
granting appropriate relief.

(c) If a court enters an order in favor of the adversely

af fected person requesting relief under this section, the court
shall award to that person reasonabl e expenses, including
reasonabl e attorney's fees.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 153.555. PERM TTED TRANSFER | N CONNECTI ON W TH RACETRACK
LI CENSE. The followi ng transfer relating to a limted partnership is not a
prohi bited transfer that violates Section 6.12(a), Texas Racing Act (Article
179e, Vernon's Texas Civil Statutes):

(1) a transfer by a general partnership of its assets to a
limted partnership, the corporate general partner of which is controlled by
the partners of the general partnership; or

(2) atransfer by a linted partnership of the beneficial use
of or interest in any of its rights, privileges, or assets to a |loca
devel opnent corporation incorporated before January 31, 1993, under Subchapter
D, Chapter 431, Transportati on Code.

Source Law

TRLPA 7. 06

Sec. 7.06. A transfer by a general partnership of its assets to
alimted partnership, the corporate general partner of which
is controlled by the partners of the general partnership, or by
alimted partnership of the beneficial use of or interest in
any of its rights, privileges, or assets to a |ocal devel opnent
corporation incorporated before January 31, 1993, pursuant to
Section 4A, Texas Transportation Corporation Act (Article
1528l , Vernon's Texas Civil Statutes), is not a prohibited
transfer in violation of Section 6.12(a), Texas Racing Act
(Article 179e, Vernon's Texas Civil Statutes).

Revi sor’s Not e:

No substantive change is intended.

CHAPTER 154. PROVI SI ONS APPLI CABLE TO BOTH GENERAL
AND LI M TED PARTNERSHI PS

SUBCHAPTER A. PARTNERSH P | NTERESTS
Revi sed Law

Sec. 154.001. NATURE OF PARTNER S PARTNERSHI P | NTEREST. (a) A
partner's partnership interest is personal property for all purposes.

(b) A partner's partnership interest may be conmunity property under
applicable | aw.

(c) A partner is not a co-owner of partnership property.
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Source Law

TRPA 5.01
Art. 6132b-5.01. Partner's Interest in Partnership Property not
Transferabl e

A partner is not a co-owner of partnership property and does
not have an interest that can be transferred, either
voluntarily or involuntarily, in partnership property.

TRPA 5. 02(a)

(a) Personal Property. A partner's partnership interest is
personal property for all purposes. A partner's partnership
interest may be conmunity property under applicable | aw

TRLPA 7.01

Sec. 7.01. A partnership interest is personal property. A
partner has no interest in specific |imted partnership
property.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 154.002. TRANSFER OF | NTEREST | N PARTNERSHI P PROPERTY
PROHI Bl TED. A partner does not have an interest that can be transferred,
voluntarily or involuntarily, in partnership property.

Source Law

TRPA 5.01
Art. 6132b-5.01. Partner's Interest in Partnership Property not
Transferabl e

A partner is not a co-owner of partnership property and does
not have an interest that can be transferred, either
voluntarily or involuntarily, in partnership property.

TRLPA 7.01
Sec. 7.01. A partnership interest is personal property. A
partner has no interest in specific limted partnership

property.

Revi sor’s Not e:

No substantive change is intended.
(Sections 154.003-154.100 reserved for expansion)
SUBCHAPTER B. PARTNERSHI P AGREEMENT
Revi sed Law

Sec. 154.101. CLASS OR GROUP OF PARTNERS. (a) A witten partnership
agreenment may establish or provide for the future creation of additiona
cl asses or groups of one or nore partners that have certain express relative
rights, powers, and duties, including voting rights. The future creation of
addi ti onal classes or groups nmay be expressed in the partnership agreenment or
at the tinme of creation of the class or group.
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(b) The rights, powers, or duties of a class or group of partners may
be senior to those partners of an existing class or group.

Sour ce Law.

TRPA 4.01(1)

(1) Classes or Groups of Partners. A witten partnership
agreement may establish classes or groups of one or nore
partners having certain expressed relative rights, powers, and
duties, including voting rights, and may provide for the future
creation of additional classes or groups of partners having
certain relative rights, powers, and duties, including voting
rights, expressed in the partnership agreement or at the tine
of creation of the class or group. The rights, powers, or
duties of a class or group may be senior to those of one or
nore exi sting classes or groups of partners.

TRLPA 3.02(a)

Sec. 3.02. (a) Awitten partnership agreenent nmay establish

cl asses or groups of one or nore limted partners having
certain expressed relative rights, powers, and duties,

i ncluding voting rights, and may provide for the future
creation, in the manner provided in the partnership agreenent,
of additional classes or groups of limted partners having
certain relative rights, powers, or duties, including voting
rights, expressed either in the partnership agreenent or at the
time of creation. The rights, powers, or duties of a class or
group may be senior to those of one or nore existing classes or
groups of linmited partners.

TRLPA 4. 05(a)

Sec. 4.05. (a) Awitten partnership agreenment may establish

cl asses or groups of one or nobre general partners having
certain expressed relative rights, powers, and duties,

i ncluding voting rights, and may provide for the future
creation of additional classes or groups of general partners
having certain relative rights, powers, and duties, including
voting rights, expressed in the partnership agreenment or at the
time of creation of the class or group. The rights, powers, or
duties nay be senior to those of one or nore existing classes
or groups of general partners.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 154.102. PROVISI ONS RELATING TO VOTING. A witten partnership
agreement that grants or provides for granting a right to vote to a partner
may contain a provision relating to:

(1) giving notice of the tine, place, or purpose of a neeting
at which a matter is to be voted on by the partners;

(2) waiver of notice;

(3) action by consent w thout a neeting;
(4) the establishnment of a record date;
(5) quorumrequirements

(6) wvoting in person or by proxy; or
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(7) other matters relating to the exercise of the right
vot e.

Source Law

TRPA 4.01(m

(m Voting Rights. A witten partnership agreenent that grants
or provides for granting to a partner a right to vote may
contain provisions relating to:

(1) giving notice of the time, place, or purposes of a neeting
at which a matter is to be voted on by the partners;

(2) waiver of notice;

(3) action by consent without a neeting;
(4) the establishnent of a record date;
(5) quorum requirenents

(6) voting in person or by proxy; or

(7) any other matter relating to the exercise of the right to
vot e.

TRLPA 3. 02(b)

(b) Awitten partnership agreenent that grants or makes
provision for granting to any of its linmted partners a right
to vote may contain provisions relating to:

(1) notice of the tine, place, or purpose of a neeting at
which a matter is to be voted on by any limted partners;

(2) waiver of a notice;

(3) action by consent without a neeting;
(4) the establishnent of a record date;
(5) quorum requirenents

(6) voting in person or by proxy; or

(7) any other matter relating to the exercise of the right to
vot e.

TRLPA 4. 05(b)

(b) Awitten partnership agreenent that grants or makes
provision for granting to any of its general partners a right
to vote may contain provisions relating to giving notice of the
time, place, or purpose of a neeting at which a matter is to be
voted on by any general partners, waiver of notice, action by
consent w thout a neeting, the establishment of a record date,
guorum requi rements, voting in person or by proxy, or any other
matter relating to the exercise of the right to vote.

Revi sor’s Not e:

No substantive change is intended.
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Revi sed Law:

Sec. 154.103. NOTICE OF ACTI ON BY CONSENT W THOUT A MEETI NG (a)
Prompt notice of the taking of an action under a partnership agreenent that
may be taken without a neeting by consent of fewer than all of the partners
shall be given to a partner who has not given witten consent to the action

(b) For purposes of this section, the "taking of an action" includes:
(1) anending the partnership agreenent; or

(2) «creating under the partnership agreenent a class of
partners that did not previously exist.

Source Law

TRPA 4.01(n)

(n) Notice of Nonunani mous Action. (1) Pronmpt notice of the
taki ng of an action under an agreenment that requires consent of
fewer than all of the partners and that nay be taken wi thout a
nmeeting shall be given to the partners who have not consented
inwiting to the action

(2) For the purposes of this section, the taking of an action
i ncl udes anendi ng the partnership agreenent or creating, under
provi sions of the partnership agreement, a class of partner
that did not previously exist.

TRLPA 3.02(c) and (d)

(c) Pronpt notice of the taking of an action under an agreemnent
that requires | ess than unani nbus witten consent of the
limted partners and that nmay be taken wi thout a neeting shal
be given to the linted partners who have not consented in
witing to the taking of the action

(d) For the purposes of this section, the taking of an action
i ncl udes anending the linmted partnership agreenment or
creating, under provisions of the partnership agreenent, a
class of limted partnership interests that was not previously
out st andi ng.

Revi sor’s Not e:

No substantive change is intended.
(Sections 154.104-154. 200 reserved for expansion)
SUBCHAPTER C. PARTNERSHI P TRANSACTI ONS AND RELATI ONSHI PS
Revi sed Law.

Sec. 154.201. BUSI NESS TRANSACTI ONS BETWEEN PARTNER AND PARTNERSHI P.
Except as otherw se provided by the partnership agreement, a partner may | end
noney to and transact other business with the partnership. Subject to other
applicable law, a partner has the sane rights and obligations with respect to
those matters as a person who is not a partner

Source Law.

TRPA 4. 01(K)

(k) Partner Transaction of Business with Partnership. A
partner may | end nmoney to or transact other business with a
partnership and, subject to other applicable |aw, has the sane
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rights and obligations with respect to that natter as a person
who is not a partner.

TRLPA 1.10

Sec. 1.10. Except as otherw se provided by the partnership
agreement, a partner may |end noney to and transact other
business with the |limted partnership and, subject to other
applicable law, has the same rights and obligations with
respect to those matters as a person who i s not a partner

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 154.202. EFFECT OF PARTNER CHANGE ON RELATI ONSH P BETVEEEN
PARTNERSHI P AND CREDI TORS. The rel ati onshi ps between a partnership and its
creditors are not affected by the:

(1) withdrawal of a partner; or
(2) addition of a new partner.
Source Law.
TRPA 2. 06(c)
(c) Effect of Wthdrawal on Relation Between Creditor and
Partnership. Relationships between a partnership and its

creditors are not affected by the withdrawal of a partner or by
the addition of a new partner.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 154.203. DISTRIBUTIONS IN KIND. (a) Except as provided by the
partnership agreement, a partner, regardl ess of the nature of the partner's
contribution, is not entitled to demand or receive froma partnership a
di stribution in any form other than cash.

(b) Except as provided by the partnership agreenment, a partner may
not be conpelled to accept a disproportionate distribution of an asset in kind
froma partnership to the extent that the percentage portion of assets
distributed to the partner exceeds the percentage of those assets that equals
the percentage in which the partner shares in distributions fromthe
part nership.

Source Law

TRPA 4. 02
Art. 6132b-4.02. Distribution in Kind

A partner does not have a right to receive, and may not be
required to accept, a distribution in kind.

TRLPA 6. 05

Sec. 6.05. Except as provided by the partnership agreenent, a
partner, regardl ess of the nature of the partner's
contribution, may not demand or receive a distribution froma
limted partnership in any formother than cash. Except as

ot herwi se provided by the partnership agreenent, a partner nay
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not be conpelled to accept a disproportionate distribution of
an asset in kind froma limted partnership to the extent that
t he percentage portion of any assets distributed to the partner
exceeds the percentage of those assets that equals the
percentage in which the partner shares in distributions from

the Iimted partnership.

Revi sor’ s Not e:

No substantive change is intended.
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