�
Partnership�
Limited Partnership�
Limited Liability Company�
Limited Liability Partnership�
Limited Liability Limited Parternship�
Corporation�
�
�
default construction - no state involvement nec.  Actively in Business (conduct) ( P found�
not default - - must file with SOS - provides creditors with info


�
Not default�
governed by P law, except for special liability and distro provisons�
�
�
�
Formation�
UPA §6, 


RUPA §202 - no intent nec to form P�
RULPA §201:  must have a GP and LP�
ULLCA §202


Default:  P structure


Contract:  Corp structure�
�
�
DGCL §102 Omnibus purpose of formation


RMBCA §2.02.  no required to state purpose�
�
Agency�
UPA §9, RUPA §301:  every act of a partner binds the P - 3rd party need knowledge of no authority�
�
§301 �
�
�
�
�
Liability�
UPA§ 13,15; RUPA §305, 306: each partner individually liable for acts of other P (( incentive to control actions of partners) �
RULPA §303 and RE-RULPA §303: LP not personally liable; - some erosion of control and liability nexus;  protection of investment 


Re-RULPA §404: GP not personally liable for debts�
§404:  May have control w/o liabitly  


DLLC§18-503, 18-402: more corp. model like�
Eliminated vicarious liability to partners in Prof. P; (medical partnership - not liable for malpractice of other P)


Extended to limited liability for debts and contracts 


TX §3.08 - limited to if P "did" take control �
�
�
�
Mgmt�
equal sharing of ownership & mgmt functions


UPA §18, RUPA §401: Majority Rule �
Separations of ownership and mgmt functions


LP: no mgmt, not personal liable


GP:  active mgmt, personally liable


Control ( GP ( liability


Activity = Control? �
§404:  


Member Managed or Manager Managed 





Centralized Mgmt�
�
�
�
�
Profits�
UPA §18(a) RUPA §401(b)Equal sharing of profits  �
RULPA§503, 504:  allocated on the basis of the value of contributions made �
§404, 405 - cannot make distro if cannot make debts�
No limits on distro of profits


Statute:  prohibit distro that would result of insolvency (reduces risk to creditors)�
�
�
�
Exit�
UPA §29: (aggregate theory)  Exit of partner = dissolution. RUPA §603: (entity theory)  Exit of partner = not auto dissolution.  May disassociate at will - easy exit preferred over stability�
May w/draw at will; UPA: w/drawl triggers dissolotion (aggregate)  


RUPA:  not nec. dissolution (entity)�
Reduction of easy sexit - decided by a majority rather than at will �
�
�
�
�
Duty�
UPA §20,21,22


RUPA §403-5


Fiduciary Duty between all partners�
�
�
�
�
�
�
Transferability of Interest�
Yes, but only with the consent of other partners  May assigne profits, but not mgmt rights.  - b/c you are liable for others actions�
�
§502:  transferee does not get rights to exercise rights of member - only rts to receive profits�
�
�
Yes�
�
Tax�
IRS views P as an entity.  Receipt of Income - taxed.  Actual distribution of profit to Partners - not a taxable event


Losses flow through to partners�
�
Taxed like a P (with limited liability).  May have all 4 char. of corp and taxed as a P


Major reason for advent of this structure�
�
�
Double taxation: corp taxed and dividends to s/h taxed�
�



P(LP(LLC(LLP(LLLP





Entity Theory:  a separte body exists 


Aggregate Theory:  embraces equality notion 





