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Ms. Kathleen Ham
Commercial Radio Division
Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W. -- Room 5202
Washington, D.C. 20554

RE: Ex Parte Correspondence Concerning
Applicability of Designated Entity
Rules to LLCs in PP Docket No. 93-253

Dear Ms. Ham:

This letter responds to questions raised in our March
3, 1995 meeting to discuss our previous filings of record with
the staff of the Wireless Bureau, the Office of Plans and Policy,
and the Office of General Counsel, regarding creation of a
limited liability company ("LLC") as a woman/minority controlled
designated entity for the purpose of holding PCS entrepreneur
block licenses. The designated entity that we have proposed
would be organized as an LLC under the laws of the state of
Maryland. The LLC's control group would hold at least 50.1% of
the voting interest and 25% of the equity in the entity. In
addition, except for one non-minority male, the control group
would be composed entirely of qualifying individuals or entities,
and these qualifying individuals or entities would hold more than
50.1% of the control group's voting interest. While this
structure would be permissible under the rules for a corporate
designated entity, it would disqualify a partnership for
designated entity status. See~, Erratum, PP Docket No. 93­
253 ~ 2 (Jan. 10, 1995).

Under Maryland law, in both general and limited
partnerships, a general partner has at least apparent authority
to act for and bind the partnership unless the general partner in
fact lacks such authority and the party with whom that partner is
dealing is aware that the partner lacks such authority. See Md.
Corps & Ass'ns Code Ann. §§ 9-301(a), 10-403(a) (1993). Because
a limitation in the partnership agreement does not necessarily
provide a third party with knowledge that a general partner lacks
requisite authority, any general partner could theoretically bind
the partnership. No. ot Copies rec'd Oct I
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However, in Maryland, the doctrine of apparent
authority does not extend by statute to membersY of an LLC if a
limitation of such authority is included in the LLC's articles of
organization. section 4A-401(a) (3) of the corporations and
Associations Article of the Annotated Code of Maryland permits
the parties forming an LLC to include in the articles of
organization (which would be filed with the Maryland state
Department of Assessments and Taxation at the time of the LLC's
creation) a provision removing the authority of a member to act
for the LLC solely by virtue of membership. Under Maryland law,
therefore, a limitation in the articles of organization ensures
that:

(i) No member of the limited liability company is an
agent of the limited liability company solely by virtue
of being a member, and no member has authority to act
for the limited liability company solely by virtue of
being a member; and

(ii) Each person dealing with a member is presumed to
have knowledge that the member has no authority to act
for the limited liability company solely by virtue of
being a member. Md. Corps & Ass'ns Code Ann. § 4A­
401(a)(3).

Thus, under Maryland law, a limitation in the LLC's articles of
organization, filed with the state, provides constructive
knowledge to third parties and removes the requirement for actual
knowledge that a member's authority is limited. Moreover, once a
limitation on members' authority is included in the articles of
organization, it cannot be amended without the unanimous consent
of all members. Md. Corps. & Ass'ns Code Ann. § 4A-204(c).
Copies of the applicable statutory provisions are attached
hereto.

Accordingly, with the § 4A-401(a) (3) limitation in the
articles of organization, a member of an LLC would have no
greater authority to bind the LLC than a shareholder would have
to bind a corporation. This critical distinction between
partnerships and LLCs suggests that the corporate model control
group requirements should be applied to LLCs governed under state
laws such as Maryland's, at least with regard to the type of
centrally-managed LLC that we described in our previous letter on
this matter. As we have noted, in this case the LLC would be
centrally governed by managers or directors whose duties and
responsibilities would be similar to those of a corporation's
board of directors. Day-to-day operational and management
responsibility would be vested in this managing board. In

!I

ownership
Members are those individuals or entities holding an
interest in the LLC.
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authority to appoint a CEO, President, and other officers with
functions similar to those of corporate officers.

Because there are significant tax advantages to the LLC
structure for financial investors in the LLC (and to the LLC
itself), the ability to organize and preserve limited liability
in this fashion would promote the ability of such a designated
entity to raise financing, a primary goal of the Commission's
designated entity rules.

For these reasons, we request confirmation that a
Maryland LLC organized as described above will be governed by the
rules applicable to a corporation seeking to qualify as a
designated entity. Two copies of this letter have been provided
for filing in the above-referenced docket.

s~CerelY/)

~~rytan

cc: Rosalind K. Allen
Jay Markley
Lisa Warner
Peter Tenhula
Andrew Sinwell
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(5) Acquic~ by tlurchase or in Qny othcr manner. \.l1ke, receive, own. hold,
ITnptnVI>, and otherwise detll with any mterc~t. in real or per30nal pruperty.
wherl!vtlr located:

(6) IG3ue note~, bonds. and othp.r obligationG Qnd seCUl"t= liny of them by
mortgage or deed of trust or se\:urity interest of Rny or all of its aslituts;

(7) Purchase. take. rp.l'l'!ive.•ubscribc for or oillt~rwtse acquire. own, hold,
vot.A. use. employ. ::sell. 1ll1lrtg'a£re. loan. pl~ge, or otherwise di:;pllse of and
otherwise use an" deal in ~l1d with stol:k. or other intero!lt!; in and ohligatioll:ll
of othor corpuclitions. assocint.ions. gonerai or limited partnerships. limited
liability C"ompaniea, foroigll limited habil1ty cnmpaniQs. bunines.5 tl'u:;!.s, and
indiv iuuals;

(8) Invest itlit :;urplus funds. !c'nrl mongy in any mal1Utlr which may h@
appropnatp to enablo it to can)' U11 the operatIOn!' nr fulfill the purpose~ .set
forth in ll..l! articles of organi:tation. and tllke llud hold real property and
ppr~(lna! property AS ~lJcurity for the paym"nt of fundo 80 10aulJy. or Investod:

(9) Elect or ~ppoint 3.!;Cnt3 and define their dutIes Rnd fix thoir compen­
ilstlon;

(10) Sell, con...·ey. mOl'tglige, pledge. lea!'P., ~xchanS'o. transfer, l:lnd other­
willll dispose of all (IT any pnrt of its Pl'Up~rty and assetfl;

(11) Be ill prumoter. stockholnpr, partner, member, tlllllOciate. or agant. of
any corpnr~tion,partnership, limited liability coml'l\ny. foreign limited lil1bil­
ity comfJtiny•.loint veJJt.nrp, trust, or other euLerpr1so;

(12) Indemnify anu hold harmles!i Rny memher, llgent, or employee from
und a~aJnst any and all c1nim3 And Jemlluds. except in the case of action ur
f3.ilure to ad by the membp.r, agent, or employee which constltutP..~ willful
mIsconduct or recldes:mefl::i. lI.nd subject tel th~ &tandard3 and re~l.rictlons. if
au)', s~t forth In t.h" articlet of orgzani:Llttiun or operating Qgreemcnt;

(13) Make awl alter operating agl'eGmento. not incoullistent with it~ l'lrti.
des of orgl'lTlization or with thu laws of the StatP.. for the administration and
regulatlun of the aU:tir~ of the limited liability company;

(4) CCQ.3e it15 a.ctivitles and di~AAlvQ; and
(15) Do Iw",ry other net not incvuJ;istent with law which is appropdat.e to

promote dllU littaln the purpOJ;OS ~et forth in its al·tides of organizllt.i~n. (1992.
eh. !'i.'~n)

§ 4A·204. Artlcle~ of organization.

(:\l Contents. - The articles 01 organization Ghall sel. furth:
(1) The Mme of the limited liabIlity compRny;
(2) Tho latest datA on which the limited 1i1l.biUty company is to ciicoolve;
(3) The purpO~l! for which thp. limitod liability cOlllpany is formon:
(4) 'l'hp. !ldcirOB8 of its prim;ipal office 10 thill State and the name and

o.ddress v[ its resident llgent; and
(5) Any other pwvislon. not inC011!.ililtent with law, which the membp.r.c;

elect to set ont. in the articles, ilJdudjn~. but not limited to. II 3tateJnC'11~ that
tho Iluthlliity of membAr~ to act for t.he limiLtld liability company solely by
virtl,e of t.heir being members lS limit~d.
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CUKI'UKAnUNS AND ASSOCIATIONS § 4A·206

(b) ll;xcJusions. - It is not necessary to APt. ont. in thl!' articles of organiza­
tion I:U1Y oC the powers emuuen:l~u in this title.

(0) Amendment9. - An amendment to tho articloD of organization shall be;
(l) In wrttln2':
(2) Approved by unanimoWl com~ent of the mUU1~rl:l;

(3) F,YP.MIt.P.rl nnn",r t.h", provisiong of ~ 4A·206 of this subtitle; and
(4) Filed for record with the Department. (1992. ch. :>30.)

§ 4A.205. Certificate of correction.

(a) GelJerlll rule. - If llI1y document nled with the Department undor this
titlo eontain.s any tYPoST3phieCll error. error of transcription, or other techni·
r.al error or has bean defectively executorl. thp nN'lIment may be corrected by
Lho filing of a certificate of cvrn:l,;tiou,

(b) Required contents of c9rtificsts. - A certificate of correction shall set
forth:

(1) The title of the document being cv!Tlfdtlu;
(?) 'T'hf'o nAml'! I)f t"PI('h party to the document being c;orreetcd;
(3) The date that the document being corrected was tUed: and
(1) Tho provision in the document as previou:!Ily filed and ab I,;vrl"tll,;~tl

and. If executlon of the documfmt. WIlA npfprtivl'. the manner in whieh it was
ueCective.

(e) Limitation ofUSB. - A certificate of correction may not make any other
change or amendment that would not have cnmplip.n in 1111 rl;>lJpt'ds with the
requirement" of this a.rticle at the tilllu tht: ducument being correct.ed was
filed.

Cd) ExecutJon of certfflcats. - A certificate of correctinn shAll hp. f'oYAr.nt.E\d
in the same manner in which the document being cOnCI,;LtlU Wlitl required to be
executed.

(0) CluSlllIU ill uucwm:nL's effective date; rJehts and liabilities not atJected.
- A certificate of correction may not:

(1) Change the effective date of thA nnr.lIml'!nt being corrected; or
(2) AfTKt Any right or liabiliLy lu:cru.t:d or incurred before its filing. ex·

el!lJ)t that any right or liability incurred by roo.oon of the error or defect being
corrected shall be extinlnlished by the fding if the per!\on hllvinff th", right has
not dotrimentally relied on the original dOCU.1Utlllt. (1992, ch. ~36.)

§ 4A-206. Execution of A.rticles and certificates.
(a) Signatories. - Articlell and eertifico.tca required by this title to be filed

with the Department shall be executed in the tollowing m~nn~r'

(1) ArtieloG of organizQtion ;,hall be executed by auy illuiviuulil llutho·
rized to do so by the persollR forming t,hA limited liability company; and

(2) Article5 of amendmen~. l:uticll!~ of merger, certlncatas of correction,
Art.idl!" I)f dissolution, articles of continuation. and articles of cancella.tion
~llldl be l!xtlcuted by an authorized person.

(b) Power ofattorney. (1) An o.uthorized person may sign ally lIlticll!li or
certificates by an attorney in tact.
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§ 1A·30S. Limited liability cumpany property.
(a) Acquisition. - RAAI lind perlonal property o'wned or pUl'l;lltJ.~tld by a

limited liability compllUY may be acquired in the Mmp I.lfthe limited liability
r.nmp/tny.

OJ) Bjndin~ effect ofdocumrmt.R,i(lrl. - An inltrumcnt or document fVf Lh~

Bcquisition, mortgage, or di::l(Ju:lilion of property of the limit.p.d liability com­
pany shall be vRlitl"nd binding upon the limited liability cumpany If executed
by 1 or mvrtl l:Iuthorlzed persons. 11992....h 536.J

(a) in gR"",,.,,r - (l) Except QG providc:ld in Pll.fUI!lCliph (3) of this subsection
ur iu lhtl operatmg a2Teem~nt., Pllr.h membor is an a.gent of tho limil.l!ltllil:ibil­
ity company for the (Jurp()~e of Its business.

(2) F.xcept a. provided in paragnph (3l uf this subsection. the act of PAch
member. includini the p.yprut.ion in the name of the limited Hal/ilil.y company
of any irutrumeut. fur apparently carryIng on in tho usual way the buainess of
t.hp limited liability company of whidl the person is a member. hinds the
limited liabIlity company, unless: '

(i) The member so Qctmg ha~ in fAd. no authority to o.et for tho limitau
liability company in the particuhlr matter: and

Iii) Thp. fll!'r~n with whom tho member ill tl"111ing has actual knowledgA
of tht; fHct that the member hA~ no such authority.

(3) If the articles uC ucganlzatJon contaIn a $tatP.ml!'nt that the authority
of memhp.r$ to act for the limited liability cumpany solely by VIrtue of their
being members is limitarl:

(i) No lllembel' uf the l1mlted liability compAny is an agent of the lim·
ited liAhility cumpany oolely by vil1;ue of Ll!ing 8 member. and no mp.mher hu
llUl.hority to act for thE! limitt'd liability compQny 801e1y by ~ id.utl of beln£ a
membcl'; and

(in Eaeh poroon deaJinl; with Ii member is presumed to hRVP knowledge
thtl.l the member hllll no authority t~ Qet for the limiteu liltbility company
solely by virLutl of betni a member.

lh) A.lf~ncy established through proof or estoppel. - Notwit.hstanding a
proVision In the Flrf;rll's of organization or operAting ubl"tltlment that the au-

§ 4A-401. Member as 81(ent uf company.

Subtltte 4 Rp,/Iltionship of Mcmbcl'3 to Each OtJuu·.

§ 4A-302. Parties to actions.
A member of a limited !lability rnmpany is not a proper purty to II Pl'OCl:tlU­

ing by or o.go.inst a limited litLLiliLy company. solely by l'p.Allon of being a
member ot' thA limit~ li~bility compQny, elO:cept:

(1) WlII;r~ Lh" ob.leet of the proceeding il> to enforcQ 9. mcmber'3 right
again.t. or liability to the limited liability company: or

(2) As provIded in Snbt.itle 8 of this title. (1()()2. ch. 53G.)

n::si"u Ly
~d rOligna.

effective:
~d liabilit.y
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in writing;
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thority (If a member to Act for the limited liabilit.y company oolel)' by virtue of
bein" II member if' limited, a poroon doalin" with a member may tstabliGh:

(l) That the member is an agAnt of the limited liability company; 0,.
\2l Thllt the limited liability cumpany should hA .stopped from denying

that the member was itA agent.
(I') Nonbinding ac~. - Unless the act nf a member i~ Authorized bv the

limited liabilit.y company, the nct of a lUc=mber that is not. apparently for the
es.rrying 011 uf the business of thp. limited liability company in the USUAl way
does not bind the limited 1i~lJility company.

(J) Acts requzring lInlUUmOu6 conllent OJ' Mbandonment of h11.~j1Je". - Un­
less the memben Wlan1mously CC1n~f!\nt or unless all ot.her memberll hllVf!\

abandonArl th" busincDB, no meJlluer has authorit.y to:
(1) AlIlIign the property of the limited liAbili~y company in tnUlt: for c:redi.

tnr~ or on the aS3icru::c:'1I promise to pny th. debu of the liluit.ed l1abilitY
cumpanv:

(2) Di&pv~ of the (oodwill of the bUlliness;
(~) Do any othor Act which would mRkp it impoBllible to carryon the

onliuary business of t.he limited liability company;
(1) Conf03s l:l judi1Tlent: or
101 Sllhmit Ii limited liabilil.y company claim or liability to arbitnll.ion or

refere1LI:~. (1992. ch. fi:-th)

~ 4A.402. Operating 8)lceement.
(ti) In flenersJ. - Excopt for the roquirement set forth in 6 4A-104 of this

subtitle that cerl.tiin consents hp. in writing, memben IUlty enter into An oper­
ating agtt>emont to regulate ur establish any aspect of the afi"ail"$ uf the lim­
ited liab1lltv compltny or the relations of its members. including pro\'isions
eatabliohingo;

<l.l 'rhe manner in which \.he businesa Rnrl affairs of the limit,,\l liability
tOJUpllny shall be mAnaged, controlled, lind operated, whir.h may include the
granting of ell:c:lusive authorIty til manage, control, ami operate the limited
liability r.ompany to poraon.s who are not memMrs;

(2) The manner in which the members .... ill share the as.c;P.t~ and earnings
nf the limited liAbiliLy comDany:

(3) Th/\ rightll of the membel"~ Lo assign aU or A portion of their intli'rests
in tho lilllit.ed liability rnmpany;

(4) The circumstllncell in which any I\gsigonQe of Cl memb~r'lI interest may
be admitted a~ II member of the lilUited liability r.mnpany;

(5) (i) Till:! rl~ht to havp. And a procedure for 11l1vine a member'" intllreElt
m thp limited liability cumpany evidencArl by a certificate i6SUtlJ by the lim­
ited liabilitY compAny;

(ii) The procedure for a.'1~ignment. pledge, or \.nmsfer of any int8re~t

represent.,.d by the certificf1li!; and
(iii) Anv other rrovisiOnE: dealing with the certHiCJlt.e; and

(6) The methO\l by which the 0l\~rtl.tingsgrccment 1I1l1y trom time to t.ime
be amendp.r1 "

ANNOTAT1'D CODK w· MARYLAND~ 4A-402



LSBe.~,P.~. co. TEL:410-381-6430 t1ar 13.95 16:48 No.004 P.ll

§ 4A.403. Consent by memberil.

Unlellll oLherwilltl pruvided in this title or In the operatlnR' a~reement:

(1) Membe2"S shall voto in proportion to their rC:Jpcctive interests in
profits of the limited liability company; and

(2) Decisions concerning the a..ff'ail,1t uflb" Iilllil.uu JilllJiliLy l;ulIlpliny shall
r'-'QlIirp thE> canaent of members holding at least a majority of the interoste in
profits of the limited liability company. \1992. ch. 036.1

§ 4A-404. Unanimous consent of members.
Wherover thiS tItle reqUires the unanimO\J~ r.onMnt OfmAmhp.r~ too allow the

limited liability comVl&II,Y Lv tid:
(1) The consent shall be in writingi and
(2) The operating agreement may provide that the actIon may be taklln

on Con3ent oC le3s than all of the mombers or that the consent. of I,;tll-lliin

memhAT"A or ('ll"laj;llo~ 0' momb9rs is not required to ta.ke the action. (1992, ch.
530,)

\b) Initial agreement. - (1) (i) The initial operating agreement shall be
Ilgreed to by call pOrGOnll who ~ro thon mcmbcrll. _ ' ,

(iil Unless the articles ot orgamzatlon speclhcally requlre othATWIAP.,

the uVllnaLing agl'Cf:lllf:lll. lII::el1 iliA L.:: ill writ.ill!i:.
(2) If tho oporating agreemont does not provide for the method by which

t.he operating agreement may be amended. then aU of the members must
ll~ree to any amendment of the operating agreement,

(3) An ,,",,"ntlmp.nt: tn lIT' npp.rltting l'gTef..>ml.'lnt must be .videneed by a

writ1n~ signed by an authorized person if:
(i) Tho oporating agreement io in writing;
(il) 'l'he amendment was adopted without the unanimo\l~ r.onAp.nt of

memlx:u, Cl1'
(iii) An interest in the limited liability company has heen 888igncd to Q

person who has not been admitted as Ii member.
(4) A copy of any written amendment to the openting agt'ecmellt.liIh.ll Ltl

deliverlld to each member who did not consent to the amendment and to each
assi~nee who has not been admitted as a member.

(c) Enforcement. - (1) 1\ court may enforce an operating agreement by
injunctinn or hy grllnting Au~h nthAT Tp.lip.f whi~h t.hfl! r.onri. in ib discretion
d~Lt!rlUjlltl::; Lu U~ fliie and tlppruprillL~ in the circumstancos.

(2) As an alternative to injunctive or othor equitable relief. when the
provIsions of ~ 4A·903 of this title are applicable, the court may order di!'\!'\nlu­
tion of the limited liability compauy. (1992. cIt. (:;30,)

§ 4A-404COlU'ORATION3 AND AsSOCIATIONS
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Subtitle 3. Relatiolls of Plfrtners to Persons
Dealing with the Partnership.

§ 9·301. Partner agent of partnership.

(a) Acts of pQrtners bind partnership. - Every partner is an agent of the
partnership for the purpose of its business, and t.he act of every p;irtm~r,

including the execution in the partnership name of any instrument, for appar­
ently carrying on in the usua.l way the business of the partnership of which he
is 11 member binds the partnership, unlt~s5 the partner so acting hilS in fact no
authority to act for the partnership in the particular matter. lind thtl pt~rson

..... ith whom he is dealing- has knowledge of tho fact that he haB no ~u(;h author­
ity.

(bl Nonbinding ::u:ts. - An act of a partner which is not apparently for the
carrying on of the business of tho partuership in the ut'lual way does not bind
the partnership unless authori7.cd by the other partnors.

I
I

j'

r

:381
I

': lb"-c{o'>

:1
II, ,

il.
§ 9·301

agreemont. it \lias hf!ld I,hllt th\' intel'elll of onE!
purtnpr in \11111.nenhip rl:ul Olll>l~ pl'l~~ccl Upull
hi/O death und"r ti1l' Lerm_~ of his will and did
nol vost in th", ~\Il""lvmf parlncr. WilliI'm. v,
Duvell. 202 Md. 351, 96 A.2ri ~~4 ,1953)

Erroct nf lIr.ceSi to document!'. _. Sinco
p:ntnen have complete acee~s to partnl!T!lhip
books but huy" no IIcceu to :t J.lartn..r'~ pel'­
lIonal papers, the facllhut dufp.ndHnt"s plll"lI1Crll

hlld ,uch accofS 'lron~ly !'>ug~P.llt.S t.h<lt thll doc­
ument.q are paJ1Mr~hipbeoKli. United States Y.

Mltndel, 437 F. Supp. 258 (D. Md. 1~77). nerd
In PI'ITt. vllcot.ed in part on other ground~. 5!ll
f.2d 1347 14th Cir. 19791.

Filet that record. contain mAny entricl
that oro purely penollal ill nalure dOE!~ not
ostollliRh that they Ilrc not pllrlnp.rllhip prop­
..ny. United States v. Mandel. 137 F. Supp.
258 ([), Md. 1977), atrcl in pan. vucllL..d in part
on oth"r llrounds. 591 f.2d 1;147, Aff'd, 602
F 2d 653 (4th CiT. 1979).

lJocuDumtl ......re not no attorneY'1I pt!T­

80nal PlaperS simply bccaust! he had tho
right to pone... or df'ltroy them ull"r I.he.v
were us ..d fnr partncl'5hip purpn....,.. t:nltcd
States v. Mllhd..1. 437 F. Supp. 258 to. Md.
1977l. lllTd in part. vaclltcd In plirl on other
goroundll, 591 F.2d 1~47. "fT'd, liO:.! F.2d 653
(4th CiT. 1979l.

Day· timer form, used by un HUQrney to
p""pAre client bllJin~lI. which IYOTO pur­
chased Wllh partnllr~hlp funds fol' usu in part­
nership bu~ine~q. were partl\l;r!'hip property.
L'nited States y. Mundel. 1$7 F. Supp. 258 (D.
Md. 1977), Ql1'd in pllrt, v3C:1tcd ill pllrt on
olher gTollnds. 591 l".2d 1~11, 3fT'd. 6U2 1·.2d
653 (4th Cir. 19791.
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~l1nk v. N~wrllth, 261 Md. 321. 275 A2rl 495
11971),
H~ncH. dood ot trult by partn~r w". in·

\'lIlid. - A dHd of lrUlil I:iven by II partner to
';L'C\Il'O II note Will! invl'Ilid. as he soughllu enn­
\'cV. 311 individually ownlld prtlperty. that
,..hicn WBS partnership property, MlldilOOn NlIt'l
nunl\ v. Np.wrllth, 261 Md. 321, 275 A,2d 496
1\9711,

The legal tltlo 01 Jndividuill plll'tneTi is
all empty technicality. Madison Nat'} HIlUK
v. Npwrllth, 261 Md. ;;:ll. 275 A.2d 495 1197l\.

With tho oxcoption of J)urchalle for value
without notice, the It!~!ll title of individual
partners is an empty tcchnicl11iLy. Mlldit<on
Nut'! Bunk v. Newrnth, 261 Md. 321, 275 A.lId
4!:5 Cl971J.

Thul. purehaler may obtain specific per·
fOl'mllncc ot contract lo eonvuy. - The pm"
ch'l$cr could obtain specific performllnce: of the
cOlntr:lct executed by one partnor lo cnnvey
p;,rt.np.rllhip r~al .~tlll.8. Mlldillon Nl\t.'ll1l1nk v.

N..wrllth. 261 Md. 321. 275 A,2d 495 (1971).
And rhe .ignature or one o( I,wo pMl'tnf'r!

,,"'41 Iluffident tn convey title to plIrtnl:r"hip
pmperty, Ml'ldison NlIt'l Bank v, Newruth. 261
\1d..~21, 275 A.2d 49/i (19ill.

Agreement a. to title of properly upon
dilliolutJon of partnership. - Where the
partners bought prOpllrty lind took title 0' joint
(!:nantl, but hlld lIil"eed that upon the lermin:t­
lion of tho portnonhip the propftrty should bo
hp.ld in tenancy in cummon. the court uVh"ld
the 3gTl!!ement with Te'l'f'ct to titlo ulT..ctivp.
upon diuoluUon of the pIlrLner~hip. Mlldison
Nat'l Blink v. N"wrath, 261 Md, 3~1, 275 A.2d
496 (1971l.

Effect of !l,nement Ilt pllrtner" death.
- Under tho oxpress torms of lhe partner~hip



(~) AutholiLy of partners. - TTnll!8s authori2cd by the uLhor partners or
unlp~9 they have abandoned Lh~ business. one or more but l~&c than all the
jJ14rLnerS have no nllt.hority to:

(1) Assign tlit! partnership propP.1't.y in trust for creditor:; ur un the as­
signee'!' prt:\mige to pay the debf.l:l uf the partnership:

(2) Dispose oi the gontl will of the business;
(3) Do any other tieL which would mllltl.' it imposc:iblc to catT)' un tho

ordinary bu."inp.!;~ of the partnership;
(4) ConC"ts..1o\ a .Iudgmont: or
(5) Submit a pllrtnorshiV claim or liability tn arbitration or reforencu.

(d) Acts in contrnVlmtion ofre,strjction Oil authurity. - No act of SI partner
in eontl'o.ventioll of 1I. restriction on hill Authority shaH bind the vltrLnership to
personlll hAving knowledge of tbe rt!lltrict1on. (An. COriA 1957. art. 13A, § 9;
197~, eh. 311. § 2.)

15=50 No.004 P.13

MlUYlalld La'" Kcview. - pnr dl.clUeion
or the MllI'Vland Uniform Lim.l\.cd l>_rtnonltill
Act IIn,l toh. li..hility of put.sthe limited part­
,,,..... ~oc 30 Md. L. Rc.,. ~!l9 U~lSOI.

l'oU...,r IaCq al both prt!leipal snlf ..~.nt.
- In a case Involvinr & (In "'nn.nip, the eon'
tract of partnft""hifl con.titutca all of il.lo memo
hrry ,., lllJ.nte of co.ch otll•• and each partner
so'"' both a~ ./I pd lIeipallllld 8J tne a~ent of thn
tJthen in regard to acts done with i" tho appar
ant ICOpe of the bu"ill"". p\lrpollC ond Agl"C'
mcnt fI{ th"l'artnerchip or for i~. uunel1t. Part­
nOT8rop callCa may Ill/T"r Il'om pnnci~aJ and
-!pot 8mllUIl8ter llnd StlTVlllIt rolatin"o"'p. b.­
cauu in the nonPlIrtneMhil" c...... tho clement
of control or IlIIth.,ri:...tion;o irl1POI·t..,,~. ThIs II
nnt 110 in tho OQ~c of II ....rtn....Wp boeall80 Il
p..n.nGr i. al.... II prinCipal, l\nd control and a,,­
1.!JurillllUon lire "nerally within hi. po",er to
exerellle. Kav v. Giu.m..,.. 253 Md. a::J. 251 A.2<1
853 (1!~j;!l.1 .

TIt.,......ut be: .\;lull1 luthorlzatlon bv
oJ! of til. uUurr parmer" lMlfOTl! ~h.. ai!!:""tur-'
of Ie. than .11 of tho p..r!."",... een ClOI\fcu n
ju(llzment or.inn tho partncrebir. Shafer ar05.
v. Kit•• 43 Md. App. G01. -&oe A.~d 67J mI79).

For "."tual.1l0l0mlll0I1" there mutt h.,
aUIIII: po.mve evldeDce of ("onN.n' or rllUfi·
catioD. :Shafer Brn-.. v Kite. 0!3 Md. App. 001,
~06 A.2<l A73 ng7gl.

Alithoria..Unn caUUUI bo implied ., the
ordlnu)' ~lJlUIle or DUllness. Shllf..r R...". v.
KHe, 43 Md. ADD, 601. ~f; A.2d 673 (1:170).

(;on••nt of J",aa tllan .11 ot lh. P"'~IlCl" 10
a r.n"f••Md juelrmon& nuk 1Ilaln" a part­
n.ralsip doe. lIul uptlUte to bind the otl'l",.

!
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pal'tller» ~o tho contcs.qediudilllont pnrt;on of
the instrument. nor any rntnDr ect_lIl' aip'
inr such lin in.'....mont, Qftle.. the ulh"r part­
ners "actually 4\llhuri&ed- the ,\gninlt. Shafer
D1\1o,. Y. Kite. 43 Md. Ao~. 601. 40'; A :?d 673
Oll{~l.

D..al"l1("tion of pQ"neraJIiIl documonts.
- A~ on llr.nt of ~he jlll1tlWrahip attilU! within
lla~ lK:ope of hia Authoritv. 11 law J'I.......n~r would
hQve been enLltl",,1 tn dHtroy partnenhip <llley·
mllnt.. with tho "OlUent of hie jlllnners, 80 !hIt
LI", fo~l thllL Lhi. consent WlUl Riven. eiLher ..~­
pel/lilly or nnphedlv. dOli.. lin!. alt"r tho foct
that the dnr:um..nt" aro partn.rthiv I'lvpeny.
lTnitod Stllteo v, MAnd"l, "31 F. SIlPP. ;/68 (D.
Md. 191'7). lItrd In parl. vacated in "art. on
nthor grounds. 591 F.2d 1:147. Iltl"d. 603 }'.Zd
653 (4th rir 1979).

Not.a ollcelated 1>)' UI1. ponner. - A firm
i3 bu....<1 by nOIM' eltec:u~d by on" ,.... rtlior,
without lIhowinlr that h.. had ezproca AQthority
{rom hiA I'JlTlllrtftwr......hen ...ch 4\lLhoeiLY would
bo implied from LI,~ nalUI'll of the business.
Couney v. Bttker, '( Har. "J. 2'1 (1~'J.Gl; Hop­
kina v. ~ovd. 11 Md 107 (1857); BrAdford Y.

Hufflnl tlalll<. H8 Md, 1, 128 A. ~99 (192~).

dUn,; P"~r ~. White. 3!1 Md. ti13 (1874).
A firm wu bolUld by notes lll[P."ut."rl by ono

partner. without ~hflwing that he ho.d ."pl.....
authority from hie "opartner, ..h~l1l.hePQrtner
aeted ...;thin th...~"UIM' orhill authority. Kay v.
QiLulbllr, :£1j3 Md. 32, 261 A.2d AFl3 (9611).

ApplJed in SCllbnllm Sur. Co. v. Richard. 1".
Klint!. I,.,,. . 91 Md. :\1'1'. 230. 003 A.2d 13~1
(1~2).
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Mar 13,95

limited putneJ'llhipl fanned before. on, or allor
July I, 1988.

Deal1nc1 covored by principle of utmOlt
good faith. - .. Th. principle of utmon good
faith CQVOTll not only dealings and trllnlaction.
occurring during lh. partn.r1lhip but al$O
thOSll tsking place during the negotiations
leadin~ to tho fnrmo.tion of the pal1:nership.

CORPORATIONS AND ASSOCIATIONS

TEL:410-381-6430

Editor', note. - Section 2. ch. 550. Actll
1988, provido. that thill act IIhall apply to all

389

(v) Filing an answer or other pleading admit.ting or failing to contest
the material allegations of a petition filed against him in any proceeding of
this nature; or

(vi) Seeking, consenting to. or acquiescing in, the appointment of a
trustee, receiver, or liquidation of the general partner or of all or any substan­
tial part of his properties;

(4) Unless otherwise provided in the partnership agreement or with the
consent of all partners, the continuation of any proceeding against him seek­
ing reorganization, arrangement, composition, readjustment, liquidation. dis­
solution, or similar relief under any statute. law, or regulation, for 120 days
after the commencement thereof or the appointment of a trusteo, receiver. or
liquidator for the general partner or all or any 8ubstantial part of his proper­
ties without his agreement or acquiescence, which appointmont is not vacated
or stayed for 120 days or, if the appointment is stayed, for 120 days after the
expiration of the stay during which period the appointment is not vacated;

(5) In the case of a general partner who is an individual, the individual's:
(i) Death: or
(ii) Adjudication by a court of competent jurisdiction as incompetent to

manage his person or his property;
(6) In the case of a general partner who is acting as a general partner by

virtue of being a trustee of 11 trust, the termination of the trust (but not
merely the substitution of a new trustee);

(7) In the case of a general partner that is a separate partnership, the
dissolution and commencement of winding up of the separate partnership;

(8) In the caso of a general partner that is a corporation, tho dissolution
of the corporation or the revocation of its charter; or

(9) In the case of a general partner that is an estate, the distribution by
the fiduciary of the estate's entire interest in the partnership. (1981, ch. 801,
§ 2; 1982, ch. 17, * 6; 1988, ch. 550.)

§ 10·403. Powers and liabilities.

(a) In general. - Except as provided in this title or in the partnership
agreement, a general partner of 11 limited partnership haa the rights and
power~ and is subject to the restrictions and liabilities of a partner in a part­
nership without limited partners.

(b) Restrictions on limiting of liability. - A general partner may not limit
the general partner's liability in the partnership agreement to persons other
than his partners or the partnership. (1981, ch. 801, § 2; 1982, ch. 873'>

Cro'l roC.renee. - As Lo einli1u provisions
undor MAryland UniCorm Pllrtnership Act, Bill'!

U 9·301 Ilnd 9-404 of thia Ilrticlo.
Tho partner"hip r"IatiolUlhip is Ii fidu·

ehlry one, A rolution of tnlst. Allen Y. Stein·
ber!;, 244 Mel. 119, 223 A.2d 240 (19681.

8.R,P.R. CO.
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Subtitlo 5. F'iuance.
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ceodf!d. -_ Whore ~hc • .,LhllrltY given the
mall4/:,nc pal'~He", wu promotion for th.. d••
vel0l',u"nt ofland. and in lhill ra,apel to "_pi.
titll) to llurchlLY.ri ...01. and "hold Mill'" (or tho
bltl\f!fil. ~f th. parcnu,.bi..." and "to eXtClIte all
n.-vy d~" bills of Illie or llny Rnd .11
olh.,r pap," tor th' conVIl)'lln.... of any and all
DC said lllltC\.II in "..aoP to ofFectuate LIa", purpoae
of aaid parl.ncnbip," i~ ill difficult too slrett.h
ouch autllul'intlon int.o an aULhori,..tion for
Lhll man'f1nlt partnerll tn ",ortlf&l:o land wi~b·
out the partn.....hip rooc:iYiIlt( u._ proeeodll of
thn ",opt"",,,. (Or into all 11l1thoriAJ.ion for lh"
rna.A.rilill ..annon to malt. UDMCU".t.lloane to
LIll.'nlSClve•• particularly "';thout adYi.inl ~bl!

lunitlld part"",. o( th.ir inl.ent ..... alII 10. Allen
v. ~I.inb.rg. 2'" Md. 119, 2:.t3 A.~ 240 1196f;)

cash I1nym.....t&... al:. Lill..w\IIlvor v. :S1&1I:1•. ~
Md. oS". ~ A. 693 <1!&tll; SaCe Dopnail. It Tru.t
Cu. v. elihl1. 102 Md. !i~n_ 52 A. £10 <l9l>(i).

ANNOTATlCD Conv. IW MARYLAND

TEL:410-381-5430
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Allen v. StI>inhc!PR. 2H Md. 119. 223 A.2d UO
(\~).

l>artn.r u» uutnclt anel ee.tui 'luo~
- A plltlner 1M a 11'\1"'''' to tho <'xt.... t th"l hl~
duties binI! him. a COlItui 'IUD ~'lUl~ U C.r 1111 tho
<lllt-iell tha.t reat VII hi!! eopartnofll. Al1en "
St.inb.lll. 214 Md. 119. 223 A?ri 240 <19(;6).

Power not 1IPf"~if'ieaJly dcl.'..... by
afteemnnt p....'nnod w;Lhheld. - I'ow""
&!ld .uthority Hut lIpCCifleoUy dele~.tM 'n a
p&n.o.",nhlp ~eom(\nt il prfta"rn(Od to be with.
hold. Allen ". Stflinhoor!, 21't ~d. 119. 2U A.Z4
240 (l9~R)

lICaaQlrln. v_rUIen particularlY 0"•• fi.
duciary dUly co inactlvo partnor•• AIll:n y.

Sttlinbert, 214 Mil 119. 2:l3 ,...:lei i:.fO WI06).
Autbnrity of manachlll pannor. Oll:'

§ 100404. Contributions by gell~ral partner.
A g"noral partnel- WilY make contributiollR to the liJl1i~d partnership and

:share in the profits and loases of, 4ud in diS1.nbutions from, the limiteJ part­
nElr(\hip &$ & ~~neral partnRT. A gOlleTQ.l partner t:\.l$O may make l'ontributiona
to and ~hue in profita, loHt!H, and distriblltions as :10 limited purl-nero A perM"
who illuoth a goeneTRl partner and a li1llil.t:!d partner hs,; t.he right«: I1nd pOWtlni,
and ia flubject to the restnction.q and liabilitie:s. o[ li general partMr anel,
excopt as pTovidod in the partllt!rsh1Jl agreemp,nt. also haG tho pow~rs, and is
oubject tV the restnctlOn". of 11 limited pal'tll~r to the extAnt of his participa­
tion in the limited !Jlirtnership as II limited purtnel'. (1961. ch. !SOl. § 2.)

*100405. Voting.
The partnershilJ agreement mSlY grant to oll or c~.rtain ldentitiabll!l genoral

partners thp, right to vote (au Ii per capita or any other basis), ~paratelv or
with All Or any class of the limited partm:L'II, on any mllttAr. (1981, ch, 801,
~ 2'>

§ 1.0-501. Form of contrihution.

ThCl cuntribution of a partner may IN in cash. propArt.y, llorviCCG rendennl. ur
R prUmi15Dory not&: or other binding obligation to cOlltribuloe cash or l'ropert)' or
to perform ll~rvice8. (l081, I:h. 601. § lU

t'onner pl'/)vl.io.a. - FOI' L'UItI dl!Cic1l1d
unlll'lr (Ol'ft\OP rcquil·..lllunt lhat lllOCial PliTt.·
nL...·a ""ntaiuu~IOI1 to pal'tnershil" h. in ""utun)

co.LSB8.R.P.R.
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