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Highlights of the 2012 Edition

In this new and expanded edition, leading authorities on partnership law Alan
Bromberg and Larry Ribstein provide comprehensive and practical guidance on
three important areas of partnership law:

Limited Liability Partnerships. The interpretation and application of
limited liability provisions, which have been adopted in all 51 jurisdictions,
continue to be important in light of ongoing corporate investigations and
litigation which carry the potential for significant liability of professional
firms, many of which are organized as limited liability partnerships (LLPs).
The authors have updated their discussion of LLPs, including the latest
statutory provisions and cases. Of special interest is the applicability of
liability shield provisions.

Revised Uniform Partnership Act. Currently, 38 jurisdictions have
adopted to some extent the Revised Uniform Partnership Act (RUPA). It has
become the new statutory law of partnership and the basis for future case
law in the field. The authors have updated their analysis of RUPA, including
discussion of the latest state variations.

Uniform Limited Partnership Act (2001). The revised version of the
Uniform Limited Partnership Act (ULPA) was promulgated by the National
Conference of Commissioners on Uniform State Laws in 2001 (ULPA
2001), has already been adopted by eighteen states, and is expected to be
adopted by many other states as the successor to the 1985 version of the
Uniform Limited Partnership Act. The authors have updated their coverage
of ULPA, including which states to date have adopted this Act.
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The book discusses these developments in light of not only the case law and
statutory law of partnership, but also tax and regulatory considerations, broader
theoretical implications, and impact on planning, drafting, and choice of form.

In addition, this edition contains updated charts of the state laws pertaining to
numerous aspects of LLPs, an updated appendix of state statutes reflecting
legislative changes through September 2011, and an updated Index reflecting all
changes to the text.

12/11

For questions concerning this shipment, billing, or other customer service matters,
call our Customer Service department at 1-800-234-1660.

For toll-free ordering, please call 1-800-638-8437.

Copyright © 2012 CCH Incorporated. All Rights Reserved.



BROMBERG AND RIBSTEIN ON
LIMITED LIABILITY PARTNERSHIPS, THE

REVISED UNIFORM PARTNERSHIP ACT,
AND THE UNIFORM LIMITED PARTNERSHIP

ACT (2001)



About Wolters Kluwer Law & Business

Wolters Kluwer Law & Business is a leading global provider of intelligent information and
digital solutions for legal and business professionals in key specialty areas, and respected
educational resources for professors and law students. Wolters Kluwer Law & Business
connects legal and business professionals as well as those in the education market with timely,
specialized authoritative content and informationenabled solutions to support success through
productivity, accuracy and mobility.

Serving customers worldwide, Wolters Kluwer Law & Business products include those under
the Aspen Publishers, CCH, Kluwer Law International, Loislaw, Best Case, fiwilliam.com
and MediRegs family of products.

CCH products have been a trusted resource since 1913, and are highly regarded resources for
legal, securities, antitrust and trade regulation. government contracting, banking, pension,
payroll, employment and labor, and healthcare reimbursement and compliance professionals.

Aspen Publishers products provide essential information to attorneys, business professionals
and law students. Written by preeminent authorities, the product line offers analytical and
practical information in a range of specialty practice areas from securities law and intellectual
property to mergers and acquisitions and pension/benefits. Aspen’s trusted legal education
resources provide professors and students with high-quality, up-to-date and effective
resources for successful instruction and study in all areas of the law.

Kluwer Law International products provide the global business community with reliable
international legal information in English. Legal practitioners, corporate counsel and business
executives around the world rely on Kluwer Law journals, looseleafs, books, and electronic
products for comprehensive information in many areas of international legal practice.

Loislaw is a comprehensive online legal research product providing legal content to law firm
practitioners of various specializations. Loislaw provides attorneys with the ability to quickly
and efficiently find the necessary legal information they need, when and where they need it,
by facilitating access to primary law as well as state-specific law, records, forms and treatises.

Best Case Solutions is the leading bankruptcy software product to the bankruptey industry. It
provides software and workflow tools to flawlessly streamline petition preparation and the
electronic filing process, while timely incorporating everchanging court requirements.

ftwilliam.com offers employee benefits professionals the highest quality plan documents
(retirement, welfare and non-qualified) and government forms (5500/PBGC, 1099 and IRS)
software at highly competitive prices.

MediRegs products provide integrated health care compliance content and software solutions
for professionals in healthcare, higher education and life sciences, including professionals in
accounting, law and consulting.

Wolters Kluwer Law & Business, a division of Wolters Kluwer, is headquartered in New
York. Wolters Kluwer is a market-leading global information services company focused on
professionals.




WOLTERS KLUWER LAW & BUSINESS
SUPPLEMENT NOTICE

This product is updated on a periodic basis with supplements to reflect important changes
in the subject matter. If you have purchased this product directly from Wolters Kluwer
Law & Business, we have already recorded your subscription for the update service.

If, however, you purchased this product from a bookstore and wish to receive
future updates and revised or related volumes billed separately with a 30-day examination
review, please contact our Customer Service Department at 1-800-234-1660 or send your
name, company name (if applicable), address, and the title of the product to:

Wolters Kluwer Law & Business
Distribution Center
7201 McKinney Circle
Frederick, MD 21704

Important Contact Information

To order any title, go to www.aspenpublishers.com or call 1-800-638-8437.
e To reinstate your manual update service, call 1-800-638-8437.
To contact Customer Service, e-mail customer.servicet@wolterskluwer.com,
call 1-800-234-1660, fax 1-800-901-9075, or mail correspondence to Order
Department—Aspen Publishers, Wolters Kluwer Law & Business, PO Box
990, Frederick, MD 21705.
e To review your account history or pay an invoice online. visit
www.aspenpublishers.com/payinvoices.

) Wolters Kluwer

Law & Business



PREFACE

This book covers three important developments in partnership law. The first is
the registered limited liability partnership (LLP) provisions, which have been
adopted in all jurisdictions since their inception in Texas in 1991. These
provisions are discussed in detail in Chapters 1-6, with a discussion of related
law in Chapter 7. The interpretation and application of these provisions have
assumed new importance in light of the Enron litigation and the potential for
significant liability of professional firms, many of which are organized as LLPs.

The other two important developments are the adoption of new uniform
partnership laws. The Revised Uniform Partnership Act (R.U.P.A.) was
promulgated by the National Conference of Commissioners on Uniform State
Laws in 1994 and has been adopted to some extent in more than 30 jurisdictions.
It has become the new statutory law of partnership and the basis of future case
law in the field. The revised version of the Uniform Limited Partnership Act
(U.L.P.A. 2001) was promulgated by the National Conference of Commissioners
on Uniform State Laws in 2001 and is expected to be adopted by many states as
the successor to the 1985 version of the Uniform Limited Partnership Act.

This book discusses the LLP statutes adopted through approximately
August 15, 2011. It includes R.U.P.A. with the 1996 LLP amendments and the
1997 amendment to Section 801, together with official comments to the 1994 and
1996 amended versions, reprinted in Appendix A; the Prototype Limited
Liability Partnership Act, reprinted in Appendix B; significant state variations on
R.U.P.A. enacted in California and Delaware, along with New York LLP
provisions, reprinted in Appendix C: and the Uniform Limited Partnership Act
(2001), reprinted in Appendix D. The book discusses these developments in light
of the existing case and statutory law of partnership and its tax and regulatory
context, including the implications of the “check-the-box™ tax classification rule.
It also discusses the broader theoretical implications of these developments and
their impact on planning, drafting, and choice of form.
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