General Partnerships and the Uniform Partnership Act of 1994

1. General v. Limited Partnership Formation.  The requirements for formation of General Partnerships are different than for Limited Partnerships. Formation of a Limited Partnership requires a Certificate of Limited Partnership (LP-1) to be filed with the Secretary of State. A Limited Partnership does not exist until this occurs, similar to a corporation.
2. Statement of Partnership Authority (GP-1).  A General Partnership, on the other hand, can be validly created without filing a Statement of Partnership Authority (GP-1). BUT, as a practical matter, filing a GP-1 with the Secretary of State and recording a certified copy are required for title insurance purposes in order to obtain bona-fide purchaser protection for our insureds.
3. BFP Protection.  Under Corporations Code Section 16303(d)(2), when a GP-1 Statement is filed with the Secretary of State and a certified copy is recorded in the County Recorder’s Office, a grant of authority to transfer real property contained in the statement is conclusive in favor of a BFP.
4. Old Statements of Partnership.  In order for BFP protection to apply, Partnerships that previously recorded a Statement of Partnership under the old law must file a new GP-1 and record it. Old Statements of Partnership are worthless in providing protection for BFP’s because the old code section that created BFP protection for Statements of Partnership has been repealed.
5. General Index.
a. Partnership:  The general index must be run in the name of the partnership.

b. Individual General Partners:  Judgment and tax liens against individual partners do not affect title to property held in the name of the partnership, except that state and federal tax liens against individual partners must be shown as exceptions if the partnership is in dissolution. Since death and bankruptcy are events that sometimes trigger dissolution, the general index needs to be run in the name of each partner for:

i. Probate matters,

ii. Bankruptcy

iii. Federal and state tax liens.

Basic Documents


Partnership Agreement


GP-1						 Note that each of these can be amended.


List of Partners


Requirements


A GP-1 must be filed with the Secretary of State,


A certified copy of the filed GP-1 must be recorded,


Obtain a list of partners if they are not all listed in the GP-1 (for GI run),


Review any recorded or unrecorded statements or amendments pertaining to the partnership,


Partners designated by GP-1 and other recorded statements must sign documents.


Exceptions to the Rule


Management may waive the requirement that a GP-1 be filed and/or recorded. This will usually require a thorough review of the Partnership Agreement and signatures by all partners.
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