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20.98.050 Repeals and saving. Chapter 197, Laws of 1939, and
section 1, chapter 244, Laws of 1951 are repealed, but such repeal
shall not be construed as affecting any existing right acquired under
the provisions of the statutes repealed, nor as affecting any pro-
ceeding instituted thereunder.

20.98.060 Emergency. This act is necessary for the immediate
preservation of the public peace, health and safety, the support
of the state government and its existing public institutions, and shall
take effect immediately.

Passed the House January 26, 1955.
Passed the Senate January 31, 1955.
Approved by the Governor February 8, 1955.

CHAPTER 15
[H.B.101]
PARTNERSHIPS CODE

AN Acrt relating to partnerships including limited partnerships; enacting a
partnerships code to be known as Title 25 of the Revised Code of Wash-
ington; repealing chapter 92, Laws of 1945, chapter 137, Laws of 1945,
and that act entitled “An Act to authorize the formation of limited part-
nerships,” enacted December 2, 1869 (Code of 1881, sections 2370 through
2379), and section 1, chapter 106, Laws of 1927; and declaring an emer-
gency.

Be it enacted by the Legislature of the State of Washington:
TITLE 25
PARTNERSHIPS

Chapter 25.04
GENERAL PARTNERSHIPS

Part 1

PRELIMINARY PROVISIONS

25.04.010 Name of chapter. This chapter may be cited as the
uniform partnership act.

25.04.020 Definition of terms. In this chapter:

“Court” includes every court and judge having jurisdiction in
the case;
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“Business” includes every trade, occupation, or profession;

“Person” includes individuals, partnerships, corporations, and
other associations;

“Bankrupt” includes bankrupt under the federal bankruptcy act
or insolvent under any state insolvent act;

“Conveyance” includes every assignment, lease, mortgage, or
encumbrance;

“Real property” includes land and any interest or estate in land.

25.04.030 . Interpretation of knowledge and notice. (1) A per-
son has knowledge of a fact within the meaning of this chapter
not only when he has actual knowledge thereof, but also when he
has knowledge of such other facts as in the circumstances shows
bad faith. .

(2) A person has notice of a fact within the meaning of this
chapter when the person who claims the benefit of the notice:

(a) States the fact to such person, or )

(b) Delivers through the mail, or by other means of communi-
cation, a written statement of the fact to such person or to a proper
person at his place of business or residence.

25.04.040 Rules of construction. (1) The rule that statutes in
_ derogation of the common law are to be strictly construed shall
have no application to this chapter.

(2) The law of estoppel shall apply under this chapter.

(3) The law of agency shall apply under this chapter.

(4) This chapter shall be so interpreted and construed as to
effect its general purpose to make uniform the law of those states
which enact it.

(5) This chapter shall not be construed so as to impair the obli-
gations of any contract existing when the chapter goes into effect,
nor to affect any action or proceedings begun or right accrued be-
fore this chapter takes effect.

25.04.050 Rules for cases not provided for in this chapter. In any
case not provided for in this chapter the rules of law and equity,
including the law merchant, shall govern.

Part II

NATURE OF A PARTNERSHIP

25.04.060 Partnership defined. (1) A partnership is an asso-
ciation of two or more persons to carry on as co-owners a business
for profit.

(2) Any association formed under any other statute of this state,
or a statute adopted by any authority, other than the authority of
this state, is not a partnership under this chapter, unless such asso-
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ciation would have been a partnership in this state prior to the
adoption of this chapter.

(3) This chapter shall apply to limited partnerships except in-
sofar as the statutes relating to such partnerships are inconsistent
herewith,

25.04.070 Rules for determining the existence of a partnership.
In determining whether a partnership exists, these rules shall apply:

(1) Except as provided by RCW 25.04.160 persons who are not
partners as to each other, are not partners as to third persons.

(2) Joint tenancy, tenancy in common, tenancy by the entireties,
joint property, common property, or part ownership does not of
itself establish a partnership, whether such co-owners do or do not
share any profits made by the use of the property.

(3) The sharing of gross returns does not of itself establish a
partnership, whether or not the persons sharing them have a joint
or common right or interest in any property from which the returns
are derived.

(4) The receipt by a person of a share of the profits of a business
is prima facie evidence that he is a partner in the business, but no
such inference shall be drawn if such proﬁts were received in pay-
ments:

(a) As a debt by installments or otherwise,

(b) As wages of an employee or rent to a landlord,

(¢) As an annuity to a widow or representative of a deceased
partner,

(d) As interest on a loan, though the amount of payment vary
with the profits of the business,

(e) As the consideration for the sale of a good will of a business
or other property by installments or otherwise.

25.04.080 Partnership property. (1) All property originally
brought into the partnership stock or subsequently acquired by
purchase or otherwise, on account of the partnership, is partnership
property.

(2) Unless the contrary intention appears, property acquired
with partnership funds is partnership property.

(3) Any estate in real property may be acquired in the partner-
ship name. Title so acquired can be conveyed only in the partner—
ship name.

(4) A conveyance to a partnership in the partnership name,
though without words of inheritance, passes the entire estate of
the grantor unless a contrary intent appears.
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Part II1

RELATIONS OF PARTNERS TO PERSONS DEALING
WITH THE PARTNERSHIP

25.04.090 Partner agent of partnership as to partnership busi-
ness. (1) Every partner is an agent of the partnership for the pur-
pose of its business, and the act of every partner, including the
execution in the partnership name of any instrument, for appar-
ently carrying on in the usual way the business of the partnership
of which he is a member binds the partnership, unless the partner
so acting has in fact no authority to act for the partnership in the
particular matter, and the person with whom he is dealing has
knowledge of the fact that he has no such authority.

(2) An act of a partner which is not apparently for the carrying
on of the business of the partnership in the usual way does not bind
the partnership unless authorized by the other partners.

(3) Unless authorized by the other partners or unless they have
abandoned the business, one or more but less than all partners have
no authority to:

(a) Assign the partnership property in trust for creditors or on
the assignee’s promise to pay the debts of the partnership,

(b) Dispose of the good will of the business,

(c) Do any other act which would make it impossible to carry
on the ordinary business of a partnership,

(d) Confess a judgment,

(e) Submit a partnership claim or liability to arbitration or ref-
erence,

(4) No act of a partner in contravention of a restriction on au-
thority shall bind the partnership to persons having knowledge of
the restriction.

25.04.100 Conveyance of real property of the partnership. (1)
Where title to real property is in the partnership name, any part-
ner may convey title to such property by a conveyance executed
in the partnership name; but the partnership may recover such
property unless the partner’s act binds the partnership under the
provisions of subsection (1) of RCW 25.04.090, or unless such prop-
erty has been conveyed by the grantee or a person claiming through
such grantee to a holder for value without knowledge that the
partner, in making the conveyance, has exceeded his authority.

(2) Where title to real property is in the name of the partner-
ship, a conveyance executed by a partner, in his own name, passes
the equitable interest of the partnership, provided the act is one
within the authority of the partner under the provisions of sub-
section (1) of RCW 25.04.090.
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(3) Where title to real property is in the name of one or more
but not all the partners, and the record does not disclose the right
of the partnership, the partners in whose name the title stands
may convey title to such property, but the partnership may recover
such property if the partners’ act does not bind the partnership
under the provisions of subsection (1) of RCW 25.04.090, unless the
purchaser or his assignee, is a holder for value, without knowledge.

(4) Where the title to real property is in the name of one or
more or all the partners, or in a third person in trust for the part-
nership, a conveyance executed by a partner in the partnership
name, or in his own name, passes the equitable interest of the part-
nership, provided the act is one within the authority of the partner
under the provisions of subsection (1) of RCW 25.04.090.

(5) Where the title to real property is in the names of all the
partners a conveyance executed by all the partners passes all their
rights in such property.

25.04.110 Partnership bound by admission of partmer. An ad-
mission or representation made by any partner concerning partner-
ship affairs within the scope of his authority as conferred by
this chapter is evidence against the partnership.

25.04.120 Partnership charged with knowledge of or notice to
partner. Notice to any partner of any matter relating to partner-
ship affairs, and the knowledge of the partner acting in the par-
ticular matter, acquired while a partner or then present to his
mind, and the knowledge of any other partner who reasonably
could and should have communicated it to the acting partner,
operate as notice to or knowledge of the partnership, except in the
case of a fraud on the partnership committed by or with the consent
of that partner.

25.04.130 Partnership bound by partner’s wrongful act. Where,
by any wrongful act or omission of any partner acting in the or-
dinary course of the business of the partnership or with the author-
ity of his copartners, loss or injury is caused to any person, not
being a partner in the partnership, or any penalty is incurred, the
partnership is liable therefor to the same extent as the partner so
acting or omitting to act.

25.04.140 Partnership bound by partner’s breach of trust. The
partnership is bound to make good the loss:

(1) Where one partner acting within the scope of his apparent
authority receives money or property of a third person and mis-
applies it; and

(2) Where the partnership in the course of its business receives
money or property of a third person and the money or property so
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received is misapplied by any partner while it is in the custody of
the partnership.

25.04.150 Nature of partner’s liability. All partners are liable:

(1) Jointly and severally for everything chargeable to the part-
nership under RCW 25.04.130 and 25.04.140.

(2) Jointly for all other debts and obligations of the partnership;
but any partner may enter into a separate obligation to perform a
partnership contract.

25.04.160 Partner by estoppel. (1) When a person, by words
spoken or written or by conduct, represents himself, or consents
to another representing him to any one, as a partner in an exist-
ing partnership or with one or more persons not actual partners,
he is liable to any such person to whom such representation has
been made, who has, on the faith of such representation, given
credit to the actual or apparent partnership, and if he has made
such representation or consented to its being made in a public
manner he is liable to such person, whether the representation has
or has not been made or communicated to such person so giving
credit by or with the knowledge of the apparent partner making
the representation or consenting to its being made.

(a) When a partnership liability results, he is liable as though
he were an actual member of the partnership.

(b) When no partnership liability results, he is liable jointly
with the other persons, if any, so consenting to the contract or
representation as to incur liability, otherwise separately.

(2) When a person has been thus represented to be a partner in
an existing partnership, or with one or more persons not actual
partners, he is an agent of the persons consenting to such represen-
tation to bind them to the same extent and in the same manner as
though he were a partner in fact, with respect to persons who rely
upon the representation. Where all the members of the existing
partnership consent to the representation, a partnership act or obli-
gation results; but in all other cases it is the joint act or obligation
of the person acting and the persons consenting to the representa-
tion.

25.04.170 Liability of incoming partner. A person admitted as
a partner into an existing partnership is liable for all the obligations
of the partnership arising before his admission as though he had
been a partner when such obligations were incurred, except that
this liability shall be satisfied only out of the partnership property.
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Part IV

RELATIONS OF PARTNERS TO ONE ANOTHER

25.04.180 Rules determining rights and duties of partners. The
rights and duties of the partners in relation to the partnership shall
be determined, subject to any agreement between them, by the
following rules:

(1) Each partner shall be repaid his contributions, whether by
way of capital or advances to the partnership property and share
equally in the profits and surplus remaining after all liabilities, in-
cluding those to partners, are satisfied; and must contribute toward
the losses, whether of capital or otherwise, sustained by the part-
nership according to his share in the profits.

(2) The partnership must indemnify every partner in respect of
payments made and personal liabilities reasonably incurred by him
in the ordinary and proper conduct of its business, or for the preser-
vation of its business or property.

(3) A partner, who in aid of the partnership makes any payment
or advance beyond the amount of capital which he agreed to con-
tribute, shall be paid interest from the date of the payment or ad-
vance.

(4) A partner shall receive interest on the capital contributed
by him only from the date when repayment should be made.

(5) All partners have equal rights in the management and con-
duct of the partnership business.

(6) No partner is entitled to remuneration for acting in the part-
nership business, except that a surviving partner is entitled to rea-
sonable compensation for his services in winding up the partnership
affairs.

(7) No person can become a member of a partnership without
the consent of all the partners.

(8) Any difference arising as to ordinary matters connected with
the partnership business may be decided by a majority of the part-
ners; but no act in contravention of any agreement between the
partners may be done rightfully without the consent of all the part-
ners.

25.04.190 Partnership books. The partnership books shall be
kept, subject to any agreement between the partners, at the prin-
cipal place of business of the partnership, and every partner shall
at all times have access to and may inspect and copy any of them.

25.04.200 Duty of partners to render information. Partners shall
render on demand true and full information of all things affecting
the partnership to any partner or the legal representative of any
deceased partner or partner under legal disability.
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25.04.210 Partner accountable as a fiduciary. (1) Every partner
must account to the partnership for any benefit, and hold as trustee
for it any profits derived by him without the consent of the other
partners from any transaction connected with the formation, con-
duct, or liquidation of the partnership or from any use by him of
its property.

(2) This section applies also to the representatives of a deceased
partner engaged in the liquidation of the affairs of the partnership
as the personal representatives of the last surviving partner.

25.04.220 Right to an account. Any partner shall have the right
to a formal account as to partnership affairs:

(1) If he is wrongfully excluded from the partnership business
or possession of its property by his copartners,

(2) If the right exists under the terms of any agreement,

(3) As provided by RCW 25.04.210,

(4) Whenever other circumstances render it just and reasonable.

25.04.230 Continuation of partnership beyond fixed term. (1)
When a partnership for a fixed term or particular undertaking is
continued after the termination of such term or particular under-
taking without any express agreement, the rights and duties of
the partners remain the same as they were at such termination, so
far as is consistent with a partnership at will.

(2) A continuation of the business by the partners or such of
them as habitually acted therein during the term, without any
settlement or liquidation of the partnership affairs, is prima facie
evidence of a continuation of the partnership.

Part V

PROPERTY RIGHTS OF A PARTNER

25.04.240 Extent of property rights of partner. The property
rights of a partner are (1) his rights in specific partnership prop-
erty, (2) his interest in the partnership, and (3) his right to par-
ticipate in the management.

25.04.250 Nature of a partner’s right in specific partnership
property. (1) A partner is co-owner with his partners of specific
partnership property holding as a tenant in partnership.

(2) The incidents of this tenancy are such that:

(a) A partner, subject to the provisions of this chapter and to
any agreement between the partners, has an equal right with his
partners to possess specific partnership property for partnership
purposes; but he has no right to possess such property for any other
purpose without the consent of his partners.

(b) A partner’s right in specific partnership property is not as-
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signable except in connection with the assignment of rights of all
the partners in the same property.

(¢) A partner’s right in specific partnership property is not sub-
ject to attachment or execution, except on a claim against the part-
nership. When partnership property is attached for a partnership
debt, the partners, or any of them, or the representatives of a de-
ceased partner, cannot claim any right under the homestead or ex-
emption laws.

(d) On the death of a partner, his right in specific partnership
property vests in the surviving partner or partners, except where
the deceased was the last surviving partner, when his right in such
property vests in his legal representative. Such surviving partner
or partners, or the legal representative of the last surviving partner,
has no right to possess the partnership property for any but a part-
nership purpose.

- (e) A partner’s right in specific partnership property is not sub-
ject to dower, curtesy, or allowances to widows, heirs, or next of
kin.

25.04.260 Nature of partner’s interest in the partnership. A
partner’s interest in the partnership is his share of the profits and
surplus, and the same is personal property.

25.04.270 Assignment of partner’s interest. (1) A conveyance
by a partner of his interest in the partnership does not of itself
dissolve the partnership, nor, as against the other partners in the
absence of agreement, entitle the assignees, during the continuance
of the partnership, to interfere in the management or administra-
tion of the partnership business or affairs, or to require any infor-
mation or account of partnership transactions, or to inspect the
partnership books; but it merely entitles the assignee to receive in
accordance with his contract the profits to which the assigning part-
ner would otherwise be entitled.

(2) In case of a dissolution of the partnership, the assignee is
entitled to receive his assignor’s interest and may require an ac-
count from the date only of the last account agreed to by all the
partners.

25.04.280 Partner’s interest subject to charging order. (1) On
due application to a competent court by any judgment creditor
of a partner, the court which entered the judgment, order, or de-
cree, or any other court, may charge the interest of the debtor
partner with payment of the unsatisfied amount of such judgment
debt with interest thereon; and may then or later appoint a receiver
of his share of the profits, and of any other money due or to fall
due to him in respect of the partnership, and make all other orders,
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directions, accounts and inquiries which the debtor partner might
have made, or which the circumstances of the case may require.

(2) The interest charged may be redeemed at any time before
foreclosure, or in case of a sale being directed by the court may be
purchased without thereby causing a dissolution:

(a) With separate property, by any one or more of the partners,
or

(b) With partnership property, by any one or more of the part-
ners with the consent of all the partners whose interests are not so
charged or sold.

(3) Nothing in this chapter shall be held to deprive a partner of
his right, if any, under the exemption laws, as regards his interest
in the partnership.

Part VI

DISSOLUTION AND WINDING UP

25.04.290 Dissolution defined. The dissolution of a partnership
is the change in the relation of the partners caused by any partner
ceasing to be associated in the carrying on as distinguished from
the winding up of the business.

25.04.300 Partnership not terminated by dissolution. On disso-
lution the partnership is not terminated, but continues until the
winding up of the partnership affairs is completed.

25.04.310 Causes of dissolution. Dissolution is caused:

(1) Without violation of the agreement between the partners,

(a) By the termination of the definite term or particular under-
taking specified in the agreement,

(b) By the express will of any partner when no definite term’ or
particular undertaking is specified,

(c) By the express will of all the partners who have not assigned
their interests or suffered them to be charged for their separate
debts, either before or after the termination of any specified term
or particular undertaking,

(d) By the expulsion of any partner from the business bona fide
in accordance with such a power conferred by the agreement be-
tween the partners;

(2) In contravention of the agreement between the partners,
where the circumstances do not permit a dissolution under any
other provision of this section, by the express will of any partner
at any time;

(3) By any event which makes it unlawful for the business of
the partnership to be carried on or for the members to carry it on
in partnership;

(4) By the death of any partner;
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"(5) By the bankruptcy of any partner of the partnership;
(6) By decree of court under RCW 25.04.320.

25.04.320 Dissolution by decree of court. (1) On application by
or for a partner the court shall decree a dissolution whenever:

(a) A partner has been declared a lunatic in any judicial pro-
ceeding or is shown to be of unsound mind,

(b) A partner becomes in any other way incapable of perform-
ing his part of the partnership contract,

(c) A partner has been guilty of such conduct as tends to affect
prejudicially the carrying on of the business,

(d) A partner wilfully or persistently commits a breach of the
partnership agreement, or otherwise so conducts himself in matters
relating to the partnership business that it is not reasonably prac-
ticable to carry on the business in partnership with him,

(e) The business of the partnership can only be carried on at a
loss,

(f) Other circumstances render dissolution equitable.

(2) On the application of the purchaser of a partner’s interest
under RCW 25.04.270 and 25.04.280:

(a) After the termination of the specified term or particular
undertaking,

(b) At any time if the partnership was a partnership at will
when the interest was assigned or when the charging order was
issued.

25.04.330 General effect of dissolution on authority of partner.
Except so far as may be necessary to wind up partnership affairs
or to complete transactions begun but not then finished, dissolution
terminates all authority of any partner to act for the partnership,

(1) With respect to the partners,

(a) When the dissolution is not by the act, bankruptcy or death
of a partner; or

(b) When the dissolution is by such act, bankruptcy or death of
a partner, in cases where RCW 25.04.340 so requires.

(2) With respect to persons not partners, as declared in RCW
25.04.350.

25.04.340 Right of partner to contribution from copartners after
dissolution. Where the dissolution is caused by the act, death or
bankruptey of a partner, each partner is liable to his copartners
for his share of any liability created by any partner acting for the
partnership as if the partnership had not been dissolved unless:

(1) The dissolution being by act of any partner, the partner act-
ing for the partnership had knowledge of the dissolution, or

(2) The dissolution being by the death or bankruptcy of a part-
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ner, the partner acting for the partnership had knowledge or notice
of the death or bankruptcy.

25.04.350 Power of partner to bind partnership to third persons
after dissolution. (1) After dissolution a partner can bind the part-
nership except as provided in subsection (3) of this section:

(a) By any act appropriate for winding up partnership affairs or
completing transactions unfinished at dissolution;

(b) By any transaction which would bind the partnership if
dissolution had not taken place, provided the other party to the
transaction:

(i) Had extended credit to the partnership prior to dissolution
and had no knowledge or notice of the dissolution; or

(ii) Though he had not so extended credit, had nevertheless
known of the partnership prior to dissolution, and, having no knowl-
edge or notice of dissolution, the fact of dissolution had not been ad-
vertised in a newspaper of general circulation in the place (or in each
place if more than one) at which the partnership business was
regularly carried on.

(2) The liability of a partner under subsection (1) (b) shall be
satisfied out of partnership assets alone when such partner had
been prior to dissolution:

(a) Unknown as a partner to the person with whom the contract
is made; and

(b) So far unknown and inactive in partnership affairs that the
business reputation of the partnership could not be said to have
been in any degree due to his connection with it.

(3) The partnership is in no case bound by any act of a partner
after dissolution:

(a) Where the partnership is dissolved because it is unlawful to
carry on the business, unless the act is appropriate for winding up
partnership affairs; or

(b) Where the partner has become bankrupt; or

(¢) Where the partner has no authority to wind up partnership
affairs; except by a transaction with one who:

(i) Had extended credit to the partnership prior to dissolution
and had no knowledge or notice of his want of authority; or

(ii) Had not extended credit to the partnership prior to dissolu-
tion, and, having no knowledge or notice of his want of authority,
the fact of his want of authority has not been advertised in the
manner provided for advertising the fact of dissolution in subsec-
tion (1) (b) (ii).

(4) Nothing in this section shall affect the liability under RCW
25.04.160 of any person who after dissolution represents himself or
consents to another representing him as a partner in a partnership
engaged in carrying on business. .
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25.04.360 Effect of dissolution on partner’s existing liability. (1)
The dissolution of the partnership does not of itself discharge the
existing liability of any partner.

(2) A partner is discharged from any existing liability upon dis-
solution of the partnership by an agreement to that effect between
himself, the partnership creditor and the person or partnership con-
tinuing the business; and such agreement may be inferred from the
course of dealing between the creditor having knowledge of the
dissolution and the person or partnership continuing the business.

(3) Where a person agrees to assume the existing obligations of
a dissolved partnership, the partners whose obligations have been
assumed shall be discharged from any liability to any creditor of the
partnership who, knowing of the agreement, consents to a material
alteration in the nature or time of payment of such obligations.

(4) The individual property of a deceased partner shall be liable
for all obligations of the partnership incurred while he was a part-
ner but subject to the prior payment of his separate debts.

25.04.370 Right to wind up. Unless otherwise agreed, the part-
ners who have not wrongfully dissolved the partnership or the
legal representative of the last surviving partner, not bankrupt,
have the right to wind up the partnership affairs: Provided, how-
ever, That any partner, his legal representative, or his assignee,
upon cause shown, may obtain winding up by the court.

25.04.380 Rights of partners to application of partnership prop-
erty. (1) When dissolution is caused in any way, except in con-
travention of the partnership agreement, each partner, as against
his copartners and all persons claiming through them in respect of
their interests in the partnership, unless otherwise agreed, may
have the partnership property applied to discharge its liabilities,
and the surplus applied to pay in cash the net amount owing to
the respective partners. But if dissolution is caused by expulsion
of a partner, bona fide under the partnership agreement and if
the expelled partner is discharged from all partnership liabilities,
either by payment or agreement under RCW 25.04.360 (2), he shall
receive in cash only the net amount due him from the partnership.

(2) When dissolution is caused in contravention of the partner-
ship agreement the rights of the partners shall be as follows:

(a) Each partner who has not caused dissolution wrongfully
shall have,

(i) All the rights specified in subsection (1) of this section, and

(ii) The right, as against each partner who has caused the disso-
lution wrongfully, to damages for breach of the agreement.

(b) The partners who have not caused the dissolution wrong-
fully, if they all desire to continue the business in the same name,
either by themselves or jointly with others, may do so, during the
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agreed term for the partnership and for that purpose may possess
the partnership property provided they secure the payment by
bond approved by the court, or pay to any partner who has caused
the dissolution wrongfully, the value of his interest in the partner-
ship at the dissolution, less any damages recoverable under sub-
section (2) (a) (ii) of this section, and in like manner indemnify
him against all present or future partnership liabilities.

(c) A partner who has caused the dissolution wrongfully shall
have:

(i) If the business is not continued under the provisions of sub-
section (2) (b) all the rights of a partner under subsection (1),
subject to subsection (2) (a) (ii), of this section,

(ii) If the business is continued under subsection (2) (b) of this
section the right as against his copartners and all claiming through
them in respect of their interests in the partnership, to have the
value of his interests in the partnership, less any damages caused to
his copartners by the dissolution, ascertained and paid to him in
cash, or the payment secured by bond approved by the court, and
to be released from all existing liabilities of the partnership; but in
ascertaining the value of the partner’s interest the value of the good
will of the business shall not be considered.

25.04.390 Rights where partnership is dissolved for fraud or mis-
representation. Where a partnership contract is rescinded on the
ground of the fraud or misrepresentation of one of the parties thereto,
the party entitled to rescind is, without prejudice to any other right,
entitled,

(1) To alien on, or right of retention of, the surplus of the part-
nership property after satisfying the partnership liabilities to third
persons for any sum of money paid by him for the purchase of an
interest in the partnership and for any capital or advances con-
tributed by him; and

(2) To stand, after all liabilities to third persons have been satis-
fied, in the place of the creditors of the partnership for any pay-
ments made by him in respect of the partnership liabilities; and

(3) To be indemnified by the person guilty of the fraud or mak-
ing the representation against all debts and liabilities of the part-
nership.

25.04.400 Rules for distribution. In settling accounts between
the partners after dissolution, the following rules shall be observed,
subject to any agreement to the contrary:

(1) The assets of the partnership are:

(a) The partnership property,

(b) The contributions of the partners necessary for the payment
of all the liabilities specified in subsection (2) of this section.
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(2) The liabilities of the partnership shall rank in order of pay-
ment, as follows: -

(a) Those owing to creditors other than partners,

(b) Those owing to partners other than for capital and profits,

(¢) Those owing to partners in respect of capital,

(d) Those owing to partners in respect of profits.

(3) The assets shall be applied in the order of their declaration
in subdivision (1) of this section to the satisfaction of the liabilities.

(4) The partners shall contribute, as provided by RCW 25.04.180
(1) the amount necessary to satisfy the liabilities; but if any, but
not all, of the partners are insolvent, or, not being subject to process,
refuse to contribute, the other partners shall contribute their share
of the liabilities, and, in the relative proportions in which they
share the profits, the additional amount necessary to pay the lia-
bilities.

(5) An assignee for the benefit of creditors or any person ap-
pointed by the court shall have the right to enforce the contribution
specified in subdivision (4) of this section.

(6) Any partner or his legal representative shall have the right
to enforce the contributions specified in subdivision (4) of this
section, to the extent of the amount which he has paid in excess of
his share of the liability.

(7) The individual property of a deceased partner shall be liable
for the contributions specified in subdivision (4) of this section.

(8) When partnership property and the individual properties of
the partners are in possession of a court for distribution, partner-
ship creditors shall have priority on partnership property and
separate creditors on individual property, saving the rights of lien
or secured creditors as heretofore.

(9) Where a partner has become bankrupt or his estate is in-
solvent the claims against his separate property shall rank in the
following order:

(a) Those owing to separate creditors,

(b) Those owing to partnership creditors,

(¢) Those owing to partners by way of contribution.

25.04.410 Liability of persons continuing the business in certain
cases. (1) When any new partner is admitted into an existing part-
nership, or when any partner retires and assigns (or the represen-
tative of the deceased partner assigns) his rights in partnership
property to two or more of the partners, or to one or more of the
partners and one or more third persons, if the business is continued
without liquidation of the partnership affairs, creditors of the first
or dissolved partnership are also creditors of the partnership so
continuing the business.

(2) When all but one partner retire and assign (or the represen-
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tative of a deceased partner assigns) their rights in partnership
property to the remaining partner, who continues the business with-
out liquidation of partnership affairs, either alone or with others,
creditors of the dissolved partnership are also creditors of the per-
son or partnership so continuing the business.

(3) When any partner retires or dies and the business of the
dissolved partnership is continued as set forth in subsections (1)
and (2) of this section, with the consent of the retired partners or
the representative of the deceased partner, but without any assign-
ment of his right in partnership property, rights of creditors of the
dissolved partnership and of the creditors of the person or partner-
ship continuing the business shall be as if such assignment had
been made.

(4) When all the partners or their representatives assign their
rights in partnership property to one or more third persons who
promise to pay the debts and who continue the business of the
dissolved partnership, creditors of the dissolved partnership are
also creditors of the person or partnership continuing the business.

(5) When any partner wrongfully causes a dissolution and the
remaining partners continue the business under the provisions of
RCW 25.04.380 (2) (b), either alone or with others, and without
liquidation of the partnership affairs, creditors of the dissolved
partnership are also creditors of the person or partnership con-
tinuing the business.

(6) When a partner is expelled and the remaining partners con-
tinue the business either alone or with others, without liquidation
of the partnership affairs, creditors of the dissolved partnership are
also creditors of the person or partnership continuing the business.

(7) The liability of a third person becoming a partner in the
partnership continuing the business, under this section, to the credi-
tors of the dissolved partnership shall be satisfied out of partnership
property only.

(8) When the business of a partnership after dissolution is con-
tinued under any conditions set forth in this section the creditors
of the dissolved partnership, as against the separate creditors of
the retiring or deceased partner or the representative of the de-
ceased partner, have a prior right to any claim of the retired partner
or the representative of the deceased partner against the person
or partnership continuing the business, on account of the retired
or deceased partner’s interest in the dissolved partnership or on
account of any consideration promised for such interest or for his
right in partnership property.

(9) Nothing in this section shall be held to modify any right of
creditors to set aside any assignment on the ground of fraud.

(10) The use by the person or partnership continuing the busi-
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ness of the partnership name, or the name of a deceased partner
as part thereof, shall not of itself make the individual property of
the deceased partner liable for any debts contracted by such person
or partnership.

25.04.420 Rights of retiring or estate of deceased partner when
business is continued. When any partner retires or dies, and the
business is continued under any of the conditions set forth in RCW
25.04.410 (1), (2), (3), (5), (6), or RCW 25.04.380 (2)(b), without
any settlement of accounts as between him or his estate and the
person or partnership continuing the business, unless otherwise
agreed, he or his legal representative as against such persons or
partnerships may have the value of his interest at the date of dis-
solution ascertained, and shall receive as an ordinary creditor an
amount equal to the value of his interest in the dissolved partner-
ship with interest, or, at his option or at the option of his legal
representative, in lieu of interest, the profits attributable to the
use of his right in the property of the dissolved partnership: Pro-
vided, That the creditors of the dissolved partnership as against
the separate creditors, or the representative of the retired or de-
ceased partner, shall have priority on any claim arising under this
section as provided by RCW 25.04.410 (8).

25.04.430 Accrual of actions. The right to an account of his
interest shall accrue to any partner, or his legal representative, as
against the winding up partners or the surviving partners or the
person or partnership continuing the business, at the date of disso-
lution, in the absence of any agreement to the contrary.

Chapter 25.08

LIMITED PARTNERSHIPS

25.08.010 Limited partnership defined. A limited partnership
is a partnership formed by two or more persons under the pro-
visions of RCW 25.08.020 having as members one or more general
partners and one or more limited partners. The limited partners as
such shall not be bound by the obligations of the partnership.

25.08.020 Formation. Two or more persons desiring to form a
limited partnership shall:

(1) Sign and swear to a certificate, which shall state:

(a) The name of the partnership;

"(b) The character of the business;

(¢) The location of the principal place of business;

(d) The name and place of residence of each member; general
and limited partners being respectively designated;

(e) The term for which the partnership is to exist;
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(f) The amount of cash and a description of and the agreed value
of the other property contributed by each limited partner;

(g) The additional contributions, if any, agreed to be made by
each limited partner and the times at which or events on the hap-
pening of which they shall be made;

(h) The time, if agreed upon, when the contribution of each
limited partner is to be returned;

(i) The share of the profits or the other compensation by way
of income which each limited partner shall receive by reason of
his contribution;

(j) The right, if given, of a limited partner to substitute an
assignee as contributor in his place and the terms and conditions
of the substitution;

(k) The right, if given, of the partners to admit additional lim-
ited partners;

(1) The right, if given, of one or more of the limited partners to
priority over other limited partners, as to contributions or as to
compensation by way of income, and the nature of such priority;

(m) The right, if given, of the remaining general partner or
partners to continue the business on the death, retirement or in-
sanity of a general partner; and

(n) The right, if given, of a limited partner to demand and re-
ceive property other than cash in return for his contribution.

(2) File for record the certificate in the office of the county clerk
of the county of the principal place of business.

A limited partnership is formed if there has been substantial
compliance in good faith with the foregoing requirements.

25.08.030 Business which may be carried on. A limited part-
nership may carry on any business which a partnership without
limited partners may carry on.

25.08.040 Character of limited partner’s contribution. The con-
tributions of a limited partner may be cash or other property, but
not services.

25.08.050 A name not to contain surname of limited partner—
Exception. (1) The surname of a limited partner shall not appear in
the partnership name, unless:

(a) It is also the surname of a general partner; or

(b) Prior to the time when the limited partner became such the
business had been carried on under a name in which that surname
appeared.

(2) Alimited partner whose name appears in a partnershlp name
contrary to the provisions of subsection (1) is liable as a general
partner to partnership creditors who extend credit to the partner-
ship without actual knowledge that he is not a general partner.
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" 25.08.060 Liability for false statements in certificate. If the cer-
tificate contains a false statement, one who suffers loss by reliance
on such statement may hold liable any party to the certificate who
knew the statement to be false:

(1) At the time he signed the certificate; or

(2) Subsequently, but within a sufficient time before the state-
ment was relied upon to enable him to cancel or amend the cer-
tificate, or to file a petition for its cancellation or amendment as
provided in RCW 25.08.250 (3).

25.08.070 Limited partner not liable to creditors. A limited part-
ner shall not become liable as a general partner unless, in addition
to the exercise of his rights and powers as limited partner, he takes
part in the control of the business.

25.08.080 Admission of additional limited partners. After the
formation of a limited partnership, additional limited partners may
be admitted upon filing an amendment to the original certificate
in accordance with the requirements of RCW 25.08.250.

25.08.090 Rights, powers and liabilities of a general partner.
A general partner shall have all the rights and powers and be
subject to all the restrictions and liabilities of a partner in a partner-
ship without limited partners, except that without the written
consent or ratification of the specific act by all the limited partners,
a general partner or all of the general partners have no authority to:

(1) Do any act in contravention of the certificate;

(2) Do any act which would make it impossible to carry on the
ordinary business of the partnership;

(3) Confess a judgment against the partnership;

(4) Possess partnership property, or assign their rights in specific
partnership property, for other than a partnership purpose;

(5) Admit a person as a general partner;

(6) Admit a person as a limited partner, unless the right so to do
is given in the certificate;

(7) Continue the business with partnership property on the
death, retirement or insanity of a general partner, unless the right
so to do is given in the certificate.

25.08.100 Rights of a limited partner. (1) A limited partner
shall have the same rights as a general partner to:

(a) Have the partnership books kept at the principal place of
business of the partnership, and at all times to inspect and copy any
of them;

(b) Have on demand true and full information of all things af-
fecting the partnership, and a formal account of partnership affairs
whenever circumstances render it just and reasonable; and

(¢) Have dissolution and winding up by decree of court.
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(2) A limited partner shall have the right to receive a share of
the profits or other compensation by way of income, and to the
return of his contribution as provided in RCW 25.08.150 and 25.08.160.

25.08.110 Status of person erroneously believing himself a lim-
ited partner. A person who has contributed to the capital of a
business conducted by a person or partnership erroneously be-
lieving that he has become a limited partner in a limited partner-
ship, is not, by reason of his exercise of the rights of a limited partner,
a general partner with the person or in the partnership carrying on
the business, or bound by the obligations of such person or partner-
ship: Provided, That on ascertaining the mistake he promptly
renounces his interest in the profits of the business, or other com-
pensation by way of income.

25.08.120 One person both general and limited partner. (1)
A person may be a general partner and a limited partner in the
same partnership at the same time.

(2) A person who is a general, and also at the same time a limited
partner, shall have all the rights and powers and be subject to all
the restrictions of a general partner; except that, in respect to his
contribution, he shall have the rights against the other members
which he would have had if he were not also a general partner.

25.08.130 Loans and other business transactions with limited
partner. (1) A limited partner also may loan money to and transact
other business with the partnership, and, unless he is also a general
partner, receive on account of resulting claims against the partner-
ship, with general creditors, a pro rata share of the assets. No lim-
ited partner shall in respect to any such claim:

(a) Receive or hold as collateral security any partnership prop-
erty; or

(b) Receive from a general partner or the partnership any pay-
ment, conveyance, or release from liability, if at the time the assets
of the partnership are not sufficient to discharge partnership liabili-
ties to persons not claiming as general or limited partners.

(2) The receiving of collateral security, or a payment, convey-
ance, or release in violation of the provisions of subsection (1), is a
fraud on the creditors of the partnership.

25.08.140 Relation of limited partners among themselves. Where
there are several limited partners, the members may agree that
one or more of the limited partners shall have a priority over other
limited partners as to the return of their contributions, as to their
compensation by way of income, or as to any other matter. If such
an agreement is made, it shall be stated in the certificate, and
in the absence of such a statement all the limited partners shall
stand upon equal footing.
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25.08.150 Compensation of limited partner. A limited partner
may receive from the partnership the share of the profits or the
compensation by way of income stipulated for in the certificate
if after such payment is made, whether from the property of the
partnership or that of a general partner, the partnership assets
are in excess of all liabilities of the partnership except liabilities
to limited partners on account of their contributions and to general
partners.

25.08.160 Withdrawal or reduction of limited partner’s con-
tribution. (1) A limited partner shall not receive from a general
partner or out of partnership property any part of his contribution
until:

(a) All liabilities of the partnership, except liabilities to general
partners and to limited partners on account of their contributions,
have been paid or there remains property of the partnership suf-
ficient to pay them;

(b) The consent of all members is had, unless the return of the
contribution may be rightfully demanded under the provisions of
subsection (2); and

(¢) The certificate is canceled or so amended as to set forth the
withdrawal or reduction.

(2) Subject to the provisions of subsection (1) a limited partner
may rightfully demand the return of his contribution:

“(a) On the dissolution of a partnership; or

(b) When the date specified in the certificate for its return has
arrived; or

(c) After he has given six months’ notice in writing to all other
members, if no time is specified in the certificate either for the
return of the contribution or for the dissolution of the partnership.

(3) In the absence of any statement in the certificate to the con-
trary or the consent of all members, a limited partner, irrespective
of the nature of his contribution, has only the right to demand and
receive cash in return for his contr1but1on

(4) A limited partner may have the partnership d1ssolved and
its affairs wound up when: '

(a) He rightfully but unsuccessfully demands the return of his
contribution; or

(b) The other liabilities of the partnership have not been paid,
or the partnership property is insufficient for their payment as re-
quired by subsection (1)(a) and the limited partner would other-
wise be entitled to the return of his contribution.

25.08.170 Liability of limited partner to partnership. (1) A lim-
;ted partner is liable to the partnership:

(a) For the difference between his contribution as actually made
and that stated in the certificate as having been made; and
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(b) For any unpaid contribution which he agreed in the cer-
tificate to make in the future at the time and on the cond1t1ons
stated in the certificate.

(2) A limited partner holds as trustee for the partnership:

(a) Specific property stated in the certificate as contributed by
him, but which was not contributed or which has been wrongfully
returned and;

(b) Money or other property wrongfully paid or conveyed to him
on account of his contribution.

(3) The liabilities of a limited partner as set forth in this section
can be waived or compromised only by the consent of all members;
but a waiver or compromise shall not affect the right of a creditor
of a partnership, who extended credit or whose claim arose after
the filing and before a cancellation or amendment of the certificate,
to enforce such liabilities.

(4) When a contributor has rightfully received the return in
whole or in part of the capital of his contribution, he is nevertheless
liable to the partnership for any sum, not in excess of such return
with interest, necessary to discharge its liabilities to all creditors
who extended credit or whose claims arose before each return.

25.08.180 Nature of limited partner’s interest in partnership.
A limited partner’s interest in the partnership is personal property.

25.08.190 Assignment of limited partner’s interest. (1) A lim-
ited partner’s interest is assignable.

(2) A substituted limited partner is a person admitted to all the
rights of a limited partner who has died or has assigned his interest
in a partnership.

(3) An assignee, who does not become a substituted limited
partner, has no right to require any information or account of the
partnership transactions or to inspect the partnership books; he is
only entitled to receive the share of the profits or other compensa-
tion by way of income, or the return of his contribution, to which
his assignor would otherwise be entitled.

(4) An assignee shall have the right to become a substituted
limited partner if all the members (except the assignor) consent
thereto or if the assignor, being thereunto empowered by the cer-
tificate, gives the assignee that right.

(5) An assignee becomes a substituted limited partner when
the certificate is appropriately amended in accordance with RCW
25.08.250.

(6) The substituted limited partner has all the rights and powers,
and is subject to all the restrictions and liabilities of his assignor,
except those liabilities of which he was ignorant at the time he
became a limited partner and which could not be ascertained from
the certificate.
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(7) The substitution of the assignee as a limited partner does not
release the assignor from liability to the partnership under RCW
25.08.060 and 25.08.170.

25.08.200 Effect of retirement, death or insanity of a general
partner. The retirement, death or insanity of a general partner dis-
solves the partnership, unless the business is continued by the re-
maining general partners:

(1) Under a right so to do stated in the certificate; or

(2) With the consent of all members.

25.08.210 Death of limited partner. (1) On the death of a lim-
ited partner, his executor or administrator shall have all the rights
of a limited partner for the purpose of settling his estate, and
such power as the deceased had to constitute his assignee a sub-
stituted limited partner.

(2) The estate of a deceased limited partner shall be liable for
all his liabilities as a limited partner.

25.08.220 Rights of creditors of limited partner. (1) On due
application to a court of competent jurisdiction by any creditor of
a limited partner, the court may charge the interest of the indebted
limited partner with payment of the unsatified amount of such
claim; and may appoint a receiver, and make all other orders, di-
rections, and inquiries which the circumstances of the case may
require.

(2) The interest may be redeemed with the separate property of
any general partner, but may not be redeemed with partnership
property.

(3) The remedies conferred by subsection (1) shall not be
deemed exclusive of others which may exist.

(4) Nothing in this chapter shall be held to deprive a limited
partner of his statutory exemptions.

25.08.230 Distribution of assets. (1) In settling accounts after
dissolution the liabilities of the partnership shall be entitled to
payment in the following order:

(a) Those to creditors, in the order of priority as provided by
law, except those to limited partners on account of their contribu-
tions, and to general partners;

(b) Those to limited partners in respect to their share of the
profits and other compensation by way of income on their contri-
butions;

(c¢) Those to limited partners in respect to the capital of their
contributions;

(d) Those to general partners other than for capital and profits;

(e) Those to general partners in respect to profits;

(f) Those to general partners in respect to capital.
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(2) Subject to any statement in the certificate or to subsequent
agreement, limited partners share in the partnership assets in
respect to their claims for capital, and in respect to their claims for
profits or for compensation by way of income on their contributions
respectively, in proportion to the respective amounts of such claims.

25.08.240 When certificate shall be canceled or amended. (1)
The certificate shall be canceled when the partnership is dissolved
or all limited partners cease to be such.

(2) A certificate shall be amended when:

(a) There is a change in the name of the partnership or in the
amount or character of the contribution of any limited partner;

(b) A person is substituted as a limited partner;

(¢) An additional limited partner is admitted;

(d) A person is admitted as a general partner;

(e) A general partner retires, dies or becomes insane, and the
business is continued under RCW 25.08.200;

(f) There is a change in the character of the business of the
partnership;

(g) There is a false or erroneous statement in the certificate;

(h) There is a change in the time as stated in the certificate for
the dissolution of the partnership or for the return of a contribution;

(i) A time is fixed for the dissolution of the partnership, or the
return of a contribution, no time having been specified in the cer-
tificate; or

(j) The members desire to make a change in any other statement
in the certificate in order that it may accurately represent the agree-
ment between them.

25.08.250 Requirements for amendment and for cancellation
of certificate. (1) The writing to amend a certificate shall:

(a) Conform to the requirements of RCW 25.08.020 (1) as far as
necessary to set forth clearly the change in the certificate which
it is desired to make; and

(b) Be signed and sworn to by all members, and an amendment
substituting a limited partner or adding a limited or general partner
shall be signed also by the member to be substituted or added, and
when a limited partner is to be substituted, the amendment shall
also be signed by the assigning limited partner.

(2) The writing to cancel a certificate shall be signed by all
members.

(3) A person desiring the cancellatlon or amendment of a cer-
tificate, if any person designated in subsections (1) and (2) as a
person who must execute the writing refuses to do so, may petition
a court of competent Jurlsdlctlon to direct a cancellatlon or amend-
ment thereof.
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(4) If the court finds that the petitioner has a right to have the
writing executed by a person who refuses to do so, it shall order
the county clerk in the office where the certificate is recorded to
record the cancellation or amendment of the certificate; and where
the certificate is to be amended, the court shall also cause to be
filed for record in said office a certified copy of its decree setting
forth the amendment.

(5) A certificate is amended or canceled when there is filed for
record in the office of the county clerk where the certificate is
recorded: _

(a) A writing in accordance with the provisions of subsections
(1) or (2); or

(b) A certified copy of the order of court in accordance with the
provisions of subsection (4)

(6) After the certificate is duly amended in accordance with this
section, the amended certificate shall thereafter be for all purposes
the certiﬁcate provided for by this chapter.

25.08.260 Parties to actions. A contributor, unless he is a general
partner, is not a proper party to proceedings by or against a part-
nership, except where the object is to enforce a limited partner’s
right against or liability to the partnership.

25.08.270 Name of chapter. This chapter may be cited as the
uniform limited partnership act.

25.08.280 Rules of construction. (1) The rule that statutes in
derogation of the common law are to be strictly construed shall
have no application to this chapter.

(2) This chapter shall be so interpreted and construed as to
effect its general purpose to make uniform the law of those states
which enact it.

(3) This chapter shall not be so construed as to impair the obli-
gations of any contract existing when the chapter goes into effect,
nor to affect any action or proceedings begun or right accrued be-
fore this chapter takes effect.

25.08.290 Rules for cases not provided for in this chapter. In
any case not provided for in this chapter the rules of law and equity,
including the law merchant, shall govern.

25.08.300 Provisions for existing limited partnerships. (1) A lim-
ited partnership formed under any statute of this state prior to June
6, 1945, may become a limited partnership under this chapter by com-
plying with the provisions of RCW 25.08.020; provided the certificate
sets forth:

(a) The amount of the original contribution of each limited
partner, and the time when the contribution was made; and
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(b) That the property of the partnership exceeds the amount
sufficient to discharge its liabilities to persons not claiming as gen-
eral or limited partners by an amount greater than the sum of the
contributions of its limited partners.

(2) A limited partnership formed under any statute of thls
state prior to June 6, 1945 until or unless it becomes a limited
partnership hereunder, shall continue to be governed by the pro-
visions of RCW 25.12.010 through 25.12.100, except that such part-
nership shall not be renewed unless so provided in the original
agreement,.

25.08.310 Schedule of repeals. Except as affecting limited part-
nerships to the extent set forth in RCW 25.08.300; section 1, chapter
106, Laws of 1927, and that act entitled “AN ACT to authorize
the formation of limited partnerships,” enacted December 2, 1869,
Laws of 1869, page 380, Code of 1881, sections 2370 through 2379
(RCW 25.12.010 through 25.12.100; Rem. Rev. Stats. sections 9966
through 9975), are hereby repealed.

Chapter 25.12

LIMITED PARTNERSHIPS EXISTING PRIOR TO JUNE 6, 1945

25.12.005 Application of chapter. The provisions of this chapter
shall apply only to those limited partnerships which were in exis-
tence on or prior to June 6, 1945 and which have not become a lim-
ited partnership under chapter 25.08.

25.12.010 Limited partnership may be formed. Limited part-
nerships for the transaction of mercantile, mechanical, or manufac-
turing business may be formed within this state, by two or more
persons, upon the terms and subject to the conditions contained in
this chapter.

25.12.020 Of whom composed—Liability of members. A limited
partnership may consist of two or more persons, who are known
and called general partners, and are jointly liable as general part-
ners now are by law, and of two or more persons who shall con-
tribute to the common stock a specific sum in actual money as
capital, and are known and called special partners, and are not
personally liable for any of the debts of the partnership, except as
in this chapter specially provided.

25.12.030 Certificate to be made, acknowledged and filed. The
persons forming such partnership shall make and. severally sub-
scribe a certificate, in duplicate, and file one of such certificates
with the county auditor of the county in which the principal place
of business of the partnership is to be. Before being filed, the
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execution of such certificate shall be acknowledged by each partner
subscribing it before some officer authorized to take acknowledg-
ments of deeds; and such certificate shall contain the name assumed
by the partnership and under which its business is to be conducted,
the names and respective places of residence of all the general
and special partners, the amount of capital which each special part-
ner has eontributed to the common stock, the general nature of
the business to be transacted, and the time when the partnership is
to commence, and when it is to terminate.

25.12.040 False statement—Publication of copy. Such partner-
ship cannot commence before the filing of the certificate of part-
nership, and if a false statement is made in such certificate, all
the persons subscribing thereto are liable as general partners for
all the debts of the partnership. The partners shall, for four con-
secutive weeks immediately after the filing of the certificate of
partnership, publish a copy of it in some weekly newspaper pub-
lished in the county where the principal place of business of the
partnership is, or if no such paper be published therein, then in
some newspaper of general circulation therein, and until such publi-
cation is made and completed, the partnership is to be deemed
general.

25.12.050 Renewal of limited partnership. A limited partner-
ship may be continued or renewed by making, acknowledging, filing,
and publishing a certificate thereof, in the manner provided in
this chapter for the formation of such partnership originally, and
every such partnership, not renewed or continued as herein pro-
vided, from and after the expiration thereof according to the original
certificate, shall be a general partnership.

25.12.060 Name of firm—When special partner liable as gen-
eral partner. The business of the partnership may be conducted
under a name in which the names of the general partners only shall
be inserted, without the addition of the word “company” or any
other general term. If the name of any special partner is used in
such firm with his consent or privity, he shall be deemed and
treated as a general partner, or if he personally makes any con-
tract respecting the concerns of the partnership with any person
except the general partners, he shall be deemed and treated as a
general partner in relation to such contract, unless he makes it
appear that in making such contract he acted and was recognized
as a special partner only.

25.12.070 Withdrawal of stock and prefits—Effect. During the
continuance of any partnership formed under this chapter no part
of the capital stock thereof shall be withdrawn, nor any division
of interests or profits be made, so as to reduce such capital stock
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below the sum stated in the certificate of partnership before men-
tioned; and if at any time during the continuance or at the termi-
nation of such partnership, the property or assets thereof are not
sufficient to satisfy the partnership debts then the special partners
shall be severally liable for all sums or amounts by them in any
way received or withdrawn from such capital stock, with interest
thereon from the time they were so received or withdrawn re-
spectively.

25.12.080 Suits by and against limited partnership—Parties. All
actions, suits or proceedings respecting the business of such part-
nership shall be prosecuted by and against the general partners
only, except in those cases where special partners or partnerships
are to be deemed general partners or partnerships, in which case
all the partners deemed general partners may join therein; and
excepting also those cases where special partners are severally liable
on account of sums or amounts received or withdrawn from the
capital stock as provided in RCW 25.12.070.

25.12.090 Dissolution, how accomplished. No dissolution of a
limited partnership shall take place except by operation of law,
before the time specified in the certificate of partnership, unless
a notice of such dissolution, subscribed by the general and special
partners is filed with the original certificate of partnership or the
certificate, if any, renewing or continuing such partnership nor
unless a copy of such notice be published for the time and in the
manner prescribed for the publication of the certificate of partner-
ship.

25.12.100 Liabilities and rights of members of firm. In all cases
not otherwise provided for in this chapter, all the members of lim-
ited partnerships shall be subject to all the liabilities and entitled
to all the rights of general partners.

Chapter 25.98

CONSTRUCTION

25.98.010 Continuation of existing law. The provisions of this
title insofar as they are substantially the same as statutory pro-
visions repealed by this chapter and by RCW 25.08.310, and relating
to the same subject matter, shall be construed as restatements and
continuations, and not as new enactments.

25.98.020 Title, chapter, section headings not part of law. Title
headings, chapter headings, and section or subsection headings,
as used in this title do not constitute any part of the law.
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25.98.030 Invalidity of part of title not to affect remainder. If
any provision of this title, or its application to any person or cir-
cumstance is held invalid, the remainder of the title, or the applica-
tion of the provision to other persons or circumstances is not affected.

25.98.040 Repeals and saving. Chapter 92, Laws of 1945, and
chapter 137, Laws of 1945, are each repealed but such repeal shall
not be construed as affecting any existing right acquired under the
provisions of the statutes repealed, nor as affecting any proceeding
instituted thereunder.

25.98.050 Emergency. This act is necessary for the immediate
preservation of the public peace, health and safety, the support of
the state government and its existing public institutions, and shall
take effect immediately.

Passed the House January 26, 1955.

Passed the Senate January 31, 1955.

Approved by the Governor February 8, 1955.
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