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INTROCUCEL EBY

4 BILL FOR AN ACT ENTITLED: ®A% ACT 9C ADCPT THE BREVISEL
URIFORE IIMITED FASTNERSHIP ACY; REPEALING SECTICHS €3-7T01

TAROUGK 63-911, R.C.M. 15u47.7

BE IT ENACTED BY THE LEGISLATCEBE OF THE STATE CF MCETANA:

Secticn 1. Name of act, This act may be cited as the
Uniform Limited Partnership Act,

Section Z. Construction and applica;ion. This act
shall be so ccastrued and applied to effect its general
purpose +toc make uniform the law with respect to the subiect
of this act among states enacting it.

Section 3. FKules for cases nct provided for im this
act. In any case not procvided for in <this act, the
provisions of the Uniform Partnership Act gcvern.

Section 4. Saving clause. This act dces neot affect
rights accrued, duties incurred, cr prcceedings begup befcre
July 1, 1977.

Section S5, Lefipiticms., In this act the fcllcwing
definiticns apply:

(1} ™Certificate of limited partmership" w®means the
certificate referred to in [section 12], as that certificate

is asended frcs time to time,
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{2) ™Contributico" means any cash, r[prcperty, cor
services rendered cr a proeisscry npote or other binding
obligaticn tc contribute cash or rfrcperty cr tc perfora
services, which a tartner ccontributes to a limited
partnership in his capacity as a partser.

{3) ™Event of withdrawal of a general partner™ means
an event that causes a perscn to cease to be a general
partner as prcvided inm [secticn 27].

{4) "MForeign limeited partnership®™ means a partnershig
formed under the laws of amy state cther than this state and
having as partners one or eore gemeral partners amd <re cI
more limited partners.

{5} ™Gereral partner" gscans a perscn who has been
admitted tc a limited partnership 2s a general cpartoer in
accordance with the partnership agreement and whc is named
in the certificate of 1lisited gartnershig as a general
partner.

{6) "Lipited partner™ wmeans a gerson WwWho has been
admitted to a limited partnershipr as a limited vpartoer in
accordance with the partnership agreement and who is pamed
in the certificate of 1imited gpartnership as a lieited
partner.

(7 "Limited rartnecship" and ®domestic limited
partnership”™ mean a partnership fcreed Lty twc or more

persons under the laws cf this state and having cne cr mcre
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general partners and one or mcre lisited partpers.,

{B) ™Partper™ meads aby limited Tfartner or general
patrtner.

{S) "Partnership agreement® seans the agreement,
writter ¢r, tc the extent not prchitited by -law, oral or
both, of the Gfartners as to the affairs of a lisited
partnership and the conduct cf its Lusiness,

{10} "Partnership interest™ bas the wmeaning =specified
in [secticn 43].

{11) "pPersoa™ means a natural gerson, rfartmership,
limited partnership (dcmestic or foreign)}, trust, estate,
association, or corporaticn.

{12) "State™ means a state, territory, cr pcssession of
the United States, the [listrict c¢f Colusbia, of the
Ccmmcnvealth of Puertc Rico.

Section 6, Name, The name of each lisited partrershir
as set forth in its certificate of limited partnersbip:

(1) shall ccontain the wecrds "limited partoership" in
fall;

{2) way pnot contain the name of a 1limited Fpartner
unless:

fa}) it is also the nawe of a general partber; cI

{by the business of the limited partnershir had Leen
carried or under that name Lefcre the adseissicn cf that

limited jp..tners
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(3} =ay not ccntain any vword or rphrase indicating or
implying that it is organized cther thao for a fpurpose
stated in its certificate of lisited rartnership; ard

(4) may not be the sase as or Jdeceptively siwmilar tc
the name cf any ccrporation or limited partmership crganized
under the laws of this state or licensed cr registered as a
foreign corporation or limited partrershifp in thkis state.

Section 7. HReservaticn of bnaae, {1} 1The exclusive
right to the use of a nase may Le reserved by:

{a) any perscn intending tc crganize a limited
partnership vnder this act and to adopt that pame;

(k) any domestic limited fpartpership cr any fcreign

'
limited partnership registered in this state which, in
either case, intends to adopt that rame;

{c) any foreign 1limited rpartnership intending to
register in this state and to adopt that name; and

{d) any persob intending to crganize a fcreigr limited
partnership and intending tc have it registered in this
state and to adopt that nawme.

(2) 1he rese¢rvaticn sball be made by filing with the
secretary of state an apgplicaticn, executed cy the
aprlicant, to reserve a specified name. If the secretary cf

state finds that the pare is available for use by a dcmestic

.or foreign liaited partcership, be shall reserve the name

for the exclusive use cf the applicant for a pericd <cf 120
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days. Once bLaving reserved a name, the same arplicant may
nct again reserve the same name until @scre thar 60 days
after the expiration «cf the last 120-day pericd fcr which
that applicant had reserved that nase. The right +tc the
exclusive use of a name =0 reserved may hbe transferred tc
any other person by filing it the cffice c¢f the secretary cf
state a notice of the transfer executed by the applicant for
whce the name was rteserved and specifying the npame and
address of the transferece.

Section B. Specified <cffice and agent. Each limited
rartnership shall continuously maintain in tpis state:

(%) an office, which may Lut need mot be a flace cf
its business ia this state, at which shall ke kept the
records required to be paintained by [sectice 9); and

{Z) an agent for service cf frccess omn the limited
cartnershir, which agent must be anp individual resident of
this state, a domestic corpcration, or a foreigm ccrgcraticn
authorized tc do busipess in this state.

Section 9. Records to be kept. ({1) Each limited
partnership shall keep at the coffice referred to im
subsecticn (1) cof [secticn €] the fcllcwirg:

fa) a current list of the full npame and last kncun
business address of each partmer set fcrth in alphatetical
crder;

(t} a copy of the certificate of 1limited r[partnershir
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and all certificates of amendwent theretc, together with
executed copies cf any powers of attcrpey pursuant to which
any certificate has keen executed;

{c) cogies cf the 1limited partnership's federal,
state, and local income tax returns and regcrts, if any, for
the 3 post recent years; and

{d) <copies of any then effective written partnershig
agreements and of any finmancial statesents cf the limited
partnership for the 3 mest recent years.

(2) These recerds shall be available fer inmspecticn
and copying at the reasconable request and at the expense cf
any partner during ordimary business hcurs.

Section 10. Nature ¢of business. A limited tfpartnership
may carry on any business that a partpership without limited
fartners may carry on.

Section 11. Business transactions of partaer with the
partnership. Except as otherwise prcvided in the partnershigp
agreepent, a partner may lend woney to and transact cther
business with the limited pacrtnership and, subject to cther
applicable provisions of 1law, bas the same 1ights and
obligations with —resgpect theretc as a persen who is not a
gartner.

Secticn 12, Certificate of 1limited vrpartmershirg. {1}
Two or aore persons desiring tc form a limited partnership

shall execute a certificate of 1limited partnersbip. The
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certificate shall be filed ip the cffice of secretary of
state and shall set fcrth:

{a) the name of the lisited partnership;

{b) the general character of its busimess;

{c} the address of the cffice anéd the name and address
of the agent for =service of [frocess Trequired to be
maintained by [secticn 8];

(d)  the npame and the Lbusiness address cf eaclt partner
{specifying the general rartrers and limited rartners
separately) ;

{e} the amount of cash and a descripticn and statement
of the agreed value of the cther property cr services
contributed by eack partoer ard which each rypartoer bhas
agreed to contribute in the future;

{f} the +times at which cr events cn the haprening of
which any additional contributicns agreed tc ke made Lty each
partner are tc be wmade;

{g) any power of a liwited ¢fartner tc grant am
assignee o¢f any part of his partnership interest the right
tc beccme a liamited partner and the terms and conditions of
the fcwver;

th) if agreed upon, the time at which or the events cr
the kagppening of which a partmer say terminate bhis
sembership in the limited prartnership ard the amcunt <¢f cr

the wmeth.. cf determining the distritution tc wvhich he may

.
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be entitled respecting his [Fartnerskhip ipterest and the
terms and conditicns ¢f the tersipaticn and distribution;

(i) any right of a partmer to receive distrituticns of
property including cash fros the limited partnership:

(§j) any right cf a partner tc receive c¢r cf a general
partner tc make distributicps tc a partper whick include a
return of all or any part of the partper's contributiong

{k} any time at which or events upcn the hapgening of
which the limited partnership is to be dissolved and its
affairs wound up;

(1) any right of the 1remaining geperal fartmers to
continue the business on the happening of an event of
uithdraval.cf a general partner; and

{&) any other wmatters the partmers, ip their scle
discreticn, determaine to include therein.

{2) A lisited rartnership is formed at the time cf the
filing of the certificate of 1limited fartnership in the
office of the secretary of state or at any later time
specified in the certificate of limited partnership 1if, in
each case, there has been substantial compliance with the
requirements ¢f this sectiocn.

secticon 13. Aeendsents tc certificate. (1} A
certificate of Jlismited tfartnership is amended by filing 2
.certificate ¢f amendrent thereto in the office of the

secretary of state. The certificate shall set forth:
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(a) the name of the limited pattrmership;

(b) the date cf f£iling cf the certificate; and

{c) the asendsents to the certificate.

(2) Within 30 days after the happening of any of the
folloving events an asendsment tc a certificate of 1limited
partnership reflecting the occurrence cf the event or events
shall bte filed:

{2} a change ir the amcynt or character cof the
contribution of any partner or in any fpartmer's ocbligaticn
to make a contribaticn;

(k) the admission of a new partner;

{c) the withdrawal <f a partner; or

{d) the continuvation of the busipess under [secticn
48] after an event cf withdrawal of a gemeral partner.

(3) A <certificate of 1limited rpartnership mwust be
asended promptly by any general partser upcn beccmipg aware
that any statement therein was false when made or +that any
arrangements or other facts described have changed, making
the certificate inaccurate in any respect, but asendsents tc
show changes of addresses of liwited partners peed te filed
only once every 12 scoths.

y & certificate of 1jisited rpartnership wmay be
amended at any time for any cther proper furgpose the gemeral
partners may determine.

{5} No perscn is liatle ltecause an amendwert tc a
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certificate of 1lipited partoership has not been filed tc
reflect the occurrence of any event referred tc io
subsection (2) of this secticon if the amendment is filed
Within the 30-day period specified in subsecticn (2).

Section 4. Cancellaticn of certificate. A certificate
of liimited rpartnership shall te cancelled ugcn the
disscluticr and the <ccmmencement of winding wuwg cf the
limited partnership and at any cther time there are nc
resaining 1limited partners. A certificate of cancellation
shall ke filed in the office of the secretary ¢f state and
shall set forth:

{1} the nawme cf the limited partnership;

{2) the date of filipng cf its certificate of limited
partnership;

{3} the reason fcr filing the certificate cf
cancellaticn;

{4) the effective date (vhich shall be a date certain)
of cancellation if it is nct to te effective upon the filing
of the certificate; and

(5} any other informaticn the gereral partners filing
the certificate may deteraine,.

Section 15. Exzecuticn «cf certificates, (1) Fach
certificate reguired by this chapter +toc be filed in the
cffice of the secretary of state shall te executed iz the

fcllewing sanner:
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ta) Each original certificate of limited partnershig
must be signed by each partser rared therein.

{(b) Efach certificate of amendment must be c=igned by at
least cne general partner and by each cther partner who |is
designated imn the «certificate as a new partner cr whcse
contribution is described as having been increased.

{c) Fach certificate of cancellatico must ke signed by
each general fpartnex.

(2) Any person ®may sign a certificate by an
attorney-in-fact, but any rfower of attcrney to sign a2
certificate relating tc the admissicn cr increased
contribution of a partner must specifically descrile the
admission or increase,

{3) The execuotion of a certificate by a general
partner constitutes an affirsation under the genalties of
false svwearing that the facts stated therein are true.

Secticn 16. Amendment or cancellaticn by judicial act.
If the perscns reguired by [secticn 15] to execute any
certificate of amendment cor cancellaticn fail cr refuse tc
do so, any cther rarteer, and any assigree of a partnershig
interest, who is adversely affected by the failure or
refusal, may petiticn the district ccurt tc direct the
amendment or cancellaticn. If the ccurt finds that the
asendaent or cancellation is rrcper and that the gerscns sc

designatea have failed cr refused to execute the
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certificate, it shall order the secretary cf state tc record
an appropriate certificate of amendment cr cancellaticn.

Section 17, Filing in the office of the secretary of
state. (1) 1Two signed ccpies of the certificate cf limited
partnership and of any certificates «cf amendernt or
cancellaticn (cr c¢f amy Jjudicial decree of amerdment cr
cancellation) shall be delivered tc the secretary of state.
A person vho executes a certificate as ap agept cr fiduciery
need not exhibit evidence of his authority as a fprereguisite
tc filing., UOnless the secretary of state finds that any
certificate dces nct conform to law, upon receipt cf all
filing fees required by law the secretary of state shall:

f

{a) endorse op each duplicate criginal the word
"filed™ and the day, wonth, and year cof the filing therecf;

(b} file one durlicate original im his office; and

{cy return the other durlicate criginal tc the rersckt
who filed it c¢r his representative.

{2} Upcn the filing of a certificate of amendment (cr
judicial decree of amendment) in the cffice of the secretary
cf state, the certificate of limited partmership shall te
amended as set forth therein, and ugon thke effective date cf
a certificate of cancellation {cr a judicial decree

therecf), the certificate of limited partnership shall be

.cancelled,

Section 18. Liability for false statement in
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certificate. If any certificate cf limited partpershifp cr
certificate cf amendment or cancellaticn cortains a false
statesent, one who suffers loss by reliance cn the statement
may recover damages fcr the lcss fros:

(1) any person actually executing or causing ancther
to execute o his behalf the certificate who knew and any
general partner who Xknew or should have known the statement
to be false at the time the certificate was executed; asd

{2y amny general partner who thereafter knew or should
have kncwn that any arrangements or cther facts descriked in
the certificate have changed, lakingl the =statement
inaccurate in any respect, within a sufficient time tefcre
the stategent was relied oupcon to have reasonably epabled
that general partner to cancel cr awend the certificate or
to file a petition for its cancellaticn or azendment vnder
[secticn 1613,

Section 19, Constructive npotice. The fact that a
certificate c¢f limited partnership is on file ip the cffice
of the secretary of state is constructive mnotice that the
partnership is a limeited partnership and that the persons
designated thereip as limited partoers are limited partners
but is not ccnstructive notice of amy c¢ther fact.

Secticn 20. Telivery of certificates to limited
fartners, Upon the return by the secretary cf state fpursuant

to [secticn 17] cf any certificate wmarked "filed®, the
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general rartners shall frceptly deliver or mail a ccpy cf
the certificate to each liwited Fartner unless the
partnership agreement provides ctherwise.

Section z1, Admissicn c¢f additioral liwited pattners.
(1) After the filing ¢f a 1limited partnership's original
certificate of lisited partnership, a person say be admitted
as a new limited partner:

{2a) ip the «case of a perscrn acquiring a partmershig
interest directly from the lisited rartnershig, upon
compliance with the partoership agreewent cor if the
partpership agreement dces met so provide, upeon the written
censent cf all partners; and

{b} in the case <¢f an assigpree of a partnershig
interest of a partner who has the power, as growided in
[secticn u46], to grant the assignee the right tc beccme a
limited partner, upon the ezxercise <¢f that pceser and
coepgpliance with any conditicns lisiting the grant ecr
exercise of the pcuer.

{2) ' In each case under subsecticm (1}, the crerscn
acquiring the partnmership interest beccmes a limited partner
only upon apendment of the certificate of limited
partnership reflecting that fact.

Section 22, Vcting. Subject to the gprovisicos of
[secticn 23], the partnershir agreement may grast tc all cr

a specified grour cf the limited partners the tight tc vwcte
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{on a per capita cr any cther tasis) upoer any matter.

Secticn 23. Liability toc third parties. (1) Except as
prcvided in subsection (4), a2 limited fpartner as such is not
liable for the obligations of a limited partnership nucrless,
in addition tc the exercise of his rights and povers as a
limited parteer, he takes G[part ipm thke coptrcl cf the
business. But if the limited rpartner's participaticn in tke
control of the busimess is not substantially the samse as the
exercise of the powers c¢f a general partmer, he is 1liable
cnly +tc¢ persoas who transact business with the limited
partoership with actual knowledge of his participaticn in
control.

(2) 2 lisited partner dces not particirate in the
control of the business witbir the meaning of subsectior (1)
sclely by dcing one or mcre of the fcllcwing:

(a) being a ccntractor for or an agent or esplcyee cof
the limited partnership or of a general fartner;

{t} consulting with and advising a general partcer
with respect to the business of the limited partmership;

{c} acting as surety for the liwited partnershig;

{d) approving or disagprcving an awsecdment tc the
partnership agreement; and

(e} voting crp cne ¢t mcre of the fcllcwing matters:

{i) the dissoluticp apd winding up cf the limited

rartnersh_gp;
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{ii) the sale, exchange, lease, wmcrtgage, Fledge, or
cther transfer of all or suktstantially all cf the assets of
the limited partnershirp cther than in tbe ordinary ccurse cf
its business;

(iii) the incurrence of indebtedness by the liwmited
partnership cther thanm im the <crdimary course of its
business;

{iv) a change in the pature of the kusiness; cr

{v) the removal of a general fpartner,

(3) The enumeraticn in sulsection (2Z) dces nct mean
that the possessicn or exercicse ¢f any cther posers by a
limited rartner constitutes rfarticipaticn by bhim ir the
business c; the limited partmership.

{4) & limited partner who knowingly permits his name
toc be used in the name of the 1limited vpartnersbip, <€xcegt
under circumstances rpersitted by subsecticn (zZ)}{(a) of
[section €], is liable to creditors who extend credit tc the
limited fartanership without actval kncwledge that the
limited partner is not a gemeral partner.

Section 28, Perscn errcnecusly Lelieving hirself a
limited partner. (1) Except as provided im subsecticn (2), a
person whc pakes a contributicn tc a business enterfrisce and

erroneously and in good faith believes that he has Lkeccme a

.limited partrer in the entergprise is not a general partner

in the enterprise and is act bound Lty its obligaticrs by
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reascn of wmaking the contrituticn, receiving distriluticns
froe the entergrrise, or exercising any rights of a lirited
partner if, on ascertaining the pistake, he:

{a) causes an apfropriate certificate c¢f 1lisited
partonership or a certificate cf aperdament tc be executed and
filed; cr

{b) withdraws from future equity participatios in the
eptergricse,

{2) Any gperson who wmakes a cobtributicp ¢f the kind
descrited in subsecticn (1) is liable as a general partner
to any third party who trapsacts busjipess =with the
enterprisc tefore the perscn withdraws arnd an appropriate
certificate if any is filed to show the withdrawal cr tefore
an appropriate certificate is filed tc show his status as a
limited partner and, in the case c¢f an amendmsent, after
expiration c¢f the 30-day peried for filing an amendment
relating to thbe person as a limited partrer under [secticn
13} but in each case only if the third party actuwally
telieved in gcod faith that the person was a general fpartrner
at the time of the tramsaction.

Secticn 25. Infcrsation. Each lieited partner has the
tight to:

{1y inspect and copy any cf the fartnershifp records
required to ke maintained by {secticn 9}; and

{2) obtain from the genmeral partners frce time tc time

—17-
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upon reascnable demand:

{a) true and full inforeaticn reqgarding the state of
the busipess and fimancial ccnditicor <f the 1liaited
Fartnership;

{t) promptly after beccming availakle, a copy of the
limited rpartrership's federal, state, and local income tax
return for each year; and

{c) any other inforeaticn regarding the affairs cf the
lisited partnership as is just and reasonable.

Section 26. Admissicn., After the filing ¢f a limited
partnership's original «certificate of limited rpartrpershig,
new general partners may be admitted only with the specific
written ccnsent of each partner.

Section 27. Events of withdrawal. Except as ctherwise
aprroved bty the specific written consent at the time cf all
partoners, a perscn <eases to be a general partner cf a
limited partnership upcen the happening cof any of the
following events:

(1) the general gpartner withdraws from the limited
partnership as provided in [secticn 36];

[2) the general partner ceases to te a member cf the
limited partnership as prcvided ip [secticn 447;

[3) the general partrer is remcved as a general
partner in accordance with the fartpershifp agreement;

{(4) unless ctherwise previded in the certificate of
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limited partnership, the general partner:

(a) =makes an assignment for the tepefit of creditcrs;

{b}) files a vcluntary petiticn in lankrugptcy:

{c}) is adjudicated a kankrupt or insclvent;

{¢) files any petiticn cr answer seeking for himself
apy reorganization, arrangement, ccmpcsiticn, readjustment,
liquidation, disscluticn, cr similar relief under any
statute, law, or regulation;

{e} files any answer or other pleading admitting or
failing toc contest the material allegaticms of a petition
filed against bim in any proceeding of this nature; or

{f) seeks, consents tc, or acquiesces ip the
appointment of any trustee, receiver, or liquidatcr of the
general rarxtrer or of all or any substantial part cf his
properties;

{5) unless ctherwise provided in +the certificate of
limited partmership, 12C days after the commencement of any
precceeding against the general factoer seeking any
reorganizaticn, arrangemesnt, composition, readjustment,
liguidation, dissolution, or similar relief under any
statute, law, <cr regulaticn, the proceeding has nct been
diswissed or if, withip 9C days after the aprocicteent
without bis consent o©r acguiescence cf any ‘trustee,
receiver, or liquidator of the general fartner or of all cr

any subs intial gpart cf his properties, the appcirtsent is
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not wacated or stayed or if, withir 9C days after the
expiratice of any stay, the appcintment is not vacated;

(6) in the case cf a general partner whc is a patural
perscn:

fa} his death; cr

{t) the entry by a court cf ccmpetert Jjurisdicticn
adjudicating bhim dinccmpetent t¢ mapage his perscr cr his
property;

{7} in the case of a geperal partner whc is acting as
such in the capacity of a trustee of a trust, the
teraination of the trust (but not merely the substituticn of
a new trustee};

(8) gn the case of a geweral fpartmer that is a
partnership, the dissolution apd coamencement ¢f winding up
of the partnershirp;

{9y in the case of a general racttner that is a
corporation, the filing of a certificate of dissoluticn cr
its eguivalent for the corporation cor the revocation cf its
charter; and

(10} in the case cof an estate, the distrikuticn by the
fiduciary of all of the estate's interest in the
partnership,

Section 28. General powers and liakilities. Ficept as

.ctherwise provided ip this act amd in the f[partnershir

agreement, a general partner of a lisited partnershifp has
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all the rights and gpowers apd is sukject to all the
restricticns and liabilities of a partrer in a partmezship
without limited partpers,

Section 29. Conmtributicns by a general Gpartoner. &
general partner say ®make contributicns te a limited
partnership and share in the prcfits and lesses of and e
distributicns from the limited partnership as a general
partner. A general partner may alsc make contributicss tc
and share in gprofits, losses, and distributions as a limited
partner. A rfperscn who is both a geperal partrmer and a
limited partner has all the rights and pewerg and is sgbject
to all the restrictions and liabilities c¢f a gemeral gartner
and also has, except as ctherwise provided in the
rarttnership agreesent, all powers and is subject to the
restricticns ¢f a lisited ¢rpartner to the extent he 1is
participating in the partnership as a lisited partner.

Section 3{. V¥ecting. The partnerskip agreement way
grant tc all cr a specified grouf c¢f general rpartpers the
right tc¢ vote {(on a per capita cr any cther basis),
separately or with all cor any class of the limited partrers,
on any matter.

section 31. Forms of contributions. The ccrtritution of
a partner @ay be in cash, prcrerty, or services rendered or
a prcmisscry nate or other ckligation tc contribute cash or

property or tc perforE services,
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Section 32, 1Liability for ccntributicms. (1) Except as
ctherwvise Erovided in the certificate cf lisited
partnership, a gartner is cbligated to the 1limited
partoership to perfeorm any promise tc ccatribute cash or
property or to perform services regardless of whether he is
unable toc perform because of death, disability, or amy other
reason., If a partner dces not sake the required
contribution cf property or services, he is chbligated at the
option c¢f the limited partnership to ceontribute cash egual
to that porticn of the value (as stated in the certificate
of 1l1limited partnership) of the stated centribution that bas
not been made.

{Z) Unless otherwise frcvided in the partnership
agreement, the obligaticn of a partber to make a
contribution or returm wacney or cother groperty paid cr
distributed in viclaticn of this act may ke ccapromised only
by consent of all of the partners. Notsithstanding a
CORpPromise sc authorized, a creditcr cf a limited
partnersﬂip vho extends credit, or whose claia arises, after
the filing cf the certificate of limited partmersbirp cr an
amendment thereto which, 1in either «case, reflects the
otligaticn and befcre the amendsent or cancellation thereof
to reflect the compromise ray enforce the fpreccepromise
okligation.

Section 33. Sharing cf prcfits acd lcsses. The profits
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and losses of a limited partnersbip shall te allocated among
the partners and among classes cf partners in the manrer
provided in the partnership agreement. If the partoership
agreement dces nct so provide, prcfits and lcsses shall be
allccated cn the kasis of the value (as <Stated in the
certificate of limited ©partnership) c¢f the ccntributicns
actually wmade by each partner tc the extent they bhave nct
been returced.

Section 34, Sharimng of distributions. Distributicns of
cash or other assets c¢f a limited partnership shall be
allocated amcng the partners and amcng classes o¢f [fartners
in the manner provided in the partnership agreecaent. If the
partnership agreement does act sc provide, distrilutions
shall bhe wmade c¢o the basis of the waluc (as stated in the
certificate of limited vpartnership}) of the «contributions
actually wmade by each partoer to the extent they have not
Leen returned.

Section 35, Interim distributions. Exceprt as ctherwise
provided in this act, a partner is entitled to receive
distriktutions from a limited partnershig Lefore his
withdrawal from +the 1limited partmership and before the
dissolvuticn and winding up therecf:

(1) to the extent and at the times or Uupcn the
hagppening of the events =specified in the factnershig

agreepent, and
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(2) if any distritkution constitutes a returm cf any
part of his ccotritution vnder subsecticon (2) of [section
223, to the extent and at the times or upcn the bapgeping of
the events specified in the certificate cf 1lisited
partnership.,

Secticr 36. Withdrawal cf geperal partrer. A general
partner may withdraw from a lisited partnership at any time
by giviepg written notice to the other fartsers, but if the
withdrawal violates the partnership agreement, the limited
partnership may recover from the withdrawing general rartner
damages fcr breach ¢f the partnership agreement and cffset
the damages against the amcupt cthervise distritutakle tc
him.

Section 37. Withdrawal cf limited partmer. A limited
partner umay withdraw from a limited partnership at the tise
or upon the  happeping <cf the events specified in the
certificate of lisited partoership acd io accordance witk
any prccedures provided in the partmership agreement. If the
certificate of limited partnership does nct specify the time
or the events upon the happening ¢f which a lisited tfartper
may withdraw froe the limitad partmership or a definite time
for the dissoluticn and wipnding vwp of the 1limited

rartpnership, a limited partoner may withdraw frcm the liwited

.partnership upcn not less than 6 wmonthks®' fricr written

nctice tc¢ each general fpartper at bis address co the tooks
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of the limited partnership at its office in this state.

Secticn 38. Distributions upcn vithdrawal. Except as
provided in this chapter, upcn withdrawal any withdrawing
partner is entitled to receive amy distrituticns to which he
is entitled under the gpartnership aqreement and, if not
provided, he is entitled to receive, witkin a reascnable
time after withdrawal, the fair value of his interest in the
limiteé partnership as cf the date cf withdrawal based wugcn
his right to share in distributicns frce the lipited
partnexship.

Section 3%. Distributicas in kind. Excggt as fprevided
in the <certificate of 1limited partnership, a partner,
regardless of the nature of his contributiom, has t©c right
to dewand and receive any distributicm from a limited
partnershif in any form cther than cash. Except as precvided
in the partnership agreement, a partocer may not be ccepelled
te accept a distribution cf any asset in kind frce a limited
partnership to the extent that the percentage of the asset
distributed t¢ him exceeds a percentage cf that asset which
is egual tc the percentage 3in which he shares in
distributions from the limited partpershig.

Section 40. Right to distributicms. At the time a
partner Lteccees entitled to receive a distribotioz, he has
the status of and 1s entitled tc all cf the remedies

available to a creditor c¢f the liaited partnership with
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respect tc the distributicn.

Secticn 41, lLimitations om distributicns, A partner
may not receive a distributicn from a limited partnetrship to
the wextent that, after giving effect tc the distribution,
all liabjlities of the 1imited partnershipy cther tham
liabilities to rartpers c¢n account of their partnership
interests eiceed the fair value of the partwership's assets.

Section 42. Liability upon <return of <contributions.
{1) If a partper has received the return cf any part of his
contribution without violaticon of the partpership agreesent
or this act, fcr a period of 1 year thereafter he is liable
to the 1limited@ vpartnersbhip for the amcunt cf his
contribation returned but cnly tc the extent necessary tc
discharge the limited partnexrship's liabilities to creditcrs
who extended credit to the limited partnershir duzing the
period the contribution was held by the partnership.

2y If a partoner has received the return of any part
of bhis coptribution im wviclaticn of the rartpershig
agreesent or this act, for a periocd of 6 years thereafter he
is liable to the limited partnecskip for the amcunt cf the
coptribution wrongfully returned.

(3y & partner bhas received a returh cf his
contritution to the extent that a distributicr tc hiws
reduces his share of the fair value of the net assets cf the

lipited partnership beiow the value {(as set fcrth ip the
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certificate of limited p[partnership) of his ccptributicas
which kave nct theretofore been distributed to him.

Secticn 43. Nature of pactnershit interest. A
rartnership interest is a partner®s share of the prcfits and
losses of a limited partpecship and the right tc receive
distributions of partnershifp assets. A partnership interest
is personal property.

Section 44, Assignment of partunership interest. Except
as otherwise rprovided im the gfartomership agreement, a
partnership interest is assignakle in whole or inm fart. An
assigonment <f a partnership interest does not dissclve a
limited partmership or entitle the assignee to bDlecome a
partner or to exercise anry of the Ttights therecf. aAn
assignaent only entitles the assignee tc receive, to the
extept assigned, any distributicms tc which the assignor
would ke entitled. Except as ctherwise provided ip the
partonership agreement, a partner ceases tc be a partner upon
assignment of all his partnership interest.

Section 45. BRigbts cf creditors. Cn due applicatiom to
a ccurt c¢f competent jurisdiction by any judgmert creditor
of a partper, the ccurt may charge the partnership irterest
of the partner with payment of the unsatisfied amcunt ¢f the
judgeent debt with interest thereon. To the extent so
charged, the judgment creditcr has cply the rights of an

assignee «¢f the partnershir interest. This act dces not
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deprive any partner of the benefit of apy exemptico laws
applicable tc his partmership interest.

Section 46. Right of assignee to Dbeccme limited
partnex. {1) An assignee cf a partnershifp interest,
including an assignee cf a general partner, may tecceme a
liwited partmer if ard tc the exatent that:

fa) the assignor gives the assignee that <tight inp
accordance with autherity descrited in the certificate cof
limited partnership; or

{b) in the absence of that autbhority, all cther
partners cobnsent.

{2} An assignee who has Lecose a limited fartner has,
to the ext;nt assigned, all the rights apd powers ared is
subject to all the restrictions and liakilities cf 2 liwited
partner under the Tf[artbership agreemest and this act. An
assignee who becomes a lisited partper is alsc liable for
the cbligaticns of his assigenor to rake and retwurn
contributions as previded in [sections 35 thrcugh 42], but
the assignee is not otligated for liabilities unkmnowr tc the
assignee at the time he becase a limited pacrtner and which
could not be ascertained from the certificate cf limited
partnershir.

{3) I1f an assignee of a partrership interest teccmes a

,1limited ygartner, the assignor is not released frcm the

liability to the limited partnership under {secticns 18 and
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3z1.

Section 47. ©Power of estate of deceased or incompetent
partner, If a gpartrer whc is a pateral perscn dies or a
court of competent Jjurisdiction adjudces him tc be
incompetent to wmanage his perscn or his property, the
partner's perscoal rerresentative, gvardian, ccmservatcr, cr
other legal representative may exeicise all of the partner's
rights fcr the purgose of settling his estate or
adsinistering his rroperty, including any power the fpartoer
had tc give an assignee the right tc become a liwmited
partner. If a partner that is a cczpc:?tion, trust, cr
other entity other thap a patural rperson is dissclved cr
terainated, those pcwers may be exercised by the legal
representative or successcr cf the partper.

Section 48, MNcojudicial disseluticn. a limited
partnership is dissclved apd its affaire shall be wound up
upcn the happening of the first tc cccur cf the follcwing:

{1) at the time or upcon the happening cf the events
specified in the certificate of limited fartnership;

{2) upon the gnaniscus writter ccopsent of all
partners;

{3) upon the happening of ap event ¢f withdrawal of a
general vpartner unless at the time there is at least cne
cther general partmer and the certificate cof lizited

fartnership permits the business of the limited partnership
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to be carried on by the remaining general partner and he
does sc, but the limited partnership wmay not be dissolved or
wound up by reasonr of any event of withdrawal if, withim 9¢C
days after the withdrawal, all partoners agiee in writing to
continue the business of the limited partnership and to the
aprointment of one or scre new general partners if pecessarxy
or desired; or

{4} wupon entry of a decree of judicial disscluticn inm
accordance with [section 49].

Section 49, Dissolution by decree cf ccurt., Cn
applicaticn by or fcr a partner +the district court may
decree a disscolution of a limited partmershir vhenever it is
not reascnably fpracticable to carry op the business in
conformity with the partpership agree=ment.

Section 50. #inding ug. Unless otherwise ©provided in
the partnership agreement, the general partners who have not
wrcngfully dissolved the limited partmership ce, if ncne,
the limited partners may wind ur the 1limited partnership's
affairs; ' but any partner, his legal representative, cr his
assignee, npcn cause shown, say cttain windicg uwp by the
district court.

Secticn 51. Listribution of assets. Upcn the winding
up of a limited partnership, the assets sball te distributed
as follows:

{1’ to creditors, including partners who are creditors
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{to the extent otherwise peraitted by law), in satisfaction
of ljabilities of the 1lisited gpartnership ctber thar
liabilities for distributions tc Gpartoers pursvant tc
[section 35 cr 3B];

{2) except as otherwise [provided in the partnership
agreement, tc partners and ex-partmers ir satisfacticm <of
liabilities for distributicss pursuvant to [secticn 35 or
383; and

{3) except as otherwise provided inm the rfpartnershig
agreesent, tc vpartners first for the return cf their
coptributicns and seccnd respecting their Fartnershig
interests, in the proportioms ip which the partners share in
distributicns,.

Section %2, law gcverning. Subject to the constituotion
ard public pclicy of this state, the laws of the state under
vhich a foreign limited fpartmershkip is organized gcverr its
organization and intermal affairs and the liability of its
limited partners and a foreign limited partnership say nct
be denied registraticn by reascpn cf any difference tetueen
those laws and the laws of this state.

Section £3. Registraticn. EBefore trapsacting business
ip this state, a foreigm limited partnership shall register
with the secretary of state. In order to register, a fcreign
limited vpartnersbip shall subzit to the secretary ¢f state

in duplicute an application fcr registratics as a fereign
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limited rpartnership, signed and sworn tc by a general
partner and setting forth:

(1) the name cf the fcreign limited rpartnership and,
if different, the name under which it rroposes to tramsact
business and register in this state;

{2) the state and date cof its formaticn;

{3) the general character of the business it froroses
to transact in this state;

{4} the pame and address of any agent for service cf
prccess on the foreign limited partpership whcw the foreign
limited fpartnership desires to appcint, which agent sust te
an individual resident cf this state, a domestic
corpotatio;, or a foreign ccrporatior authorized tc¢ do
business in this state and with a place cf busisess in this
state;

{<) a statement that +the secretary cf state is
appcinted the agent of the foreign limited rpartnership for
service of preccess if nc agent has beern apgcinted pursuant
to subsection {4} or, if arpcinted, the agent’s avuthority
has been revoked or the agent cannot be found <x served with
the exercise cf reasopable diligence;

(6) the address of the cffice reguired tc Le

maintained in the state of its crgamizaticn by the laws <cf

.that state or, if not so reguired, cf the primcipal cffice

of the fcreign lisited partnership; apd
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(7) if the certificate cf lipited partnership filed in
the foreign limited partnersbip's state cf orgasizaticn is
not required tc include the pnames and ktusiness addresses cf
the partners, a list of the naass and addresses.

Section 5S4, Issuvance of registratico. (1) If the
secretary of state finds that an arplicaticen for
registratico ccoforas to law and all 1equisite fees have
been paid, he shall:

fa) endorse on thbe arplicaticn the wcxd "filed" and
the mooth, day, and year of the filing thereof;

{b} file in his office cne of the dupl}cate criginals
cf the agpplication; and

{c}) 1issue a <certificate of registraticn to transact
business in this state.

(2) The certificate of registration, together with cne
duplicate original of the applicaticn, shkall be returmed tc
the person who tiled the application or his representative.

Secticn 55. HRame, A foreign 1liwited partnership wmay
register with the secretary of state under any name ({(whether
or anot it is the name under which it is registered in its
state c¢f crganization) that includes the wcrds "limited
partnership® and that «cculd be registered by a domestic
limited partnershir.

Secticn 56. Changes and amendsents, If any statement

in a foreign limited rartnership?s arplicaticn for
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registration was false when zade <¢r any arrangements oOr
cthex facts described have changed making the agglication
inaccurate in any resgect, the fcreign 1limited —rpartpnerskip
shall rprcmptly file in the office cf the secretary cf state
a certificate, signed and swcrn tc bty a gemeral cpartner,
correcting the stateaent.

Section 57. Cancellaticn of registraticn. & foreign
limited partnership may cancel its registraticn by filing
with the secretary of state a certificate of cancellatica
signed and sworm to by 2 general fartrer. A cancellaticn
does ©pot terminate the authority of the secretary cf state
to accept cservice of rrccess on the foreign limited
partnership with respect to claime for relief arising ocut of
the transaction of business in this state.

Section 58, Tramsaction of business without
registration. (1) R foreign limited partnership transacting
business in this state without registration may not msaintain
apy action, suit, or proceeding in any court cf this state
until it has registered.

{2y The failure of a foreign limited Gpartnership to
register ia this state does nct impair the validity of any
contract or act of the fcreigr limited gartnership and does
nct rprevent the foreign limited partmnership frca defending
any actior, suit, or fproceeding in any ccurt of this state.

{3) A limited partner cf a foreign limited partmershig
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is ncot liable as a general partoer of the foreign limited
partnershir sclely Ly reascn <cf the foreign limited
partnership's transacting business 1in this state withcut
registration.

{4) A foreign limited partnership, by transacting
business im this state without registraticn, appcints the
secretary of state as its agent for service cf preccess with
respect to claims for relief arisirg cut of the tramsactica
of business in this state.

Section 59. Action by attorney general, The attcruey
general may bring an acticn to restrain a foreigso limited
partnership from tramsacting Ltusiness in this state in
vioclation of this act.

Section 60. Right of action. & limited partner may
bring an acticnm ip the right of a limited partmership to
recover a jedgment im its favor if the general fartners
having authority tc dc so have refused tc kbring the acticn
or an effecrt to cause those gemeral partoers to kring the
action is not likely to succeed.

Section 61, Propef plaintiff. In a derivative action,
the ¢flaintiff sust be a partpner at the time of bringing the
action and at the time c¢f the tramsaction c¢f which ke
corplains or his status as a partner must have devolved urcno
him by creration of 1law <r purswant tc the teras cf the

partnership agreement from a perscn whc was a partner at the
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tize ¢f the tramsaction.

Secticn 62. Pleading. In any derivative acticn, the
cosplaint shall set forth with particularity the effcrt of
the plaintiff to secure initiation of the acticm by a
general partner having authority tc do so or the reascrs for
nct saking the effort.

Section 63, Expenses, Tt a derivative acticn is
successful, in whole or ip part, or anything is received by
the fplaintiff as a result of a judgeent, ccBprcmicse, or
settlement of an acticm or clais, the court may award the
plaintiff reascnable expenses, including reascnakle
attorney's fees, and shall direct him tc account tc the
limited p;rtnership for the remainder cf the prcceeds sc
received by his.

Secticn 64. Repealer. Sections 63-7C% through 63-911,
B.C.H. 1947, are repealed.

-End-
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Approved by Committee
on Judiciary
SENATE BILL HGC. 156
INTBODUCED BY MURRAY, TUBNAGE, GOODOVER
L BILL PCR AN ACT ENTITLED: ™AN ACT TO ADOPT THE BEYISED
UNIFORS LIMITEPR PARTNERSHIP ACT; REPEALING SECTIONS 63-701

THROOGH 63-911, B.C.N. 1947.®

BE IT ENACTED BY THB LEGISLATURE OF THE STATE OF RONTANA:
Section 1. Name of act, This act may be cited as the

Uniform Limited Partmership RAct.

Construction and

Section 2. application. This act

shall be so construed and applied to effect its general

purpose to make uniform the law with respect to the subject
of this act asong states emacting it.

Section 3, HRules for cases not provided for im this
act. In any case not provided for im this act, the
provisioes of the Uniform Partnership Act govern.

Section 4, Sawving clause. This act deces mpot affect
rights accrued, duties incurred, or proceedings begun before
July 1, %977.

Section 5. ©Definitions. 1In this act the fcllcwing
definitions apply:

{1} "Certificate of 1limited partnership™ means the
certificate referred to ia {section 123, as that certificate

is amended from time to timse.
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{2) *"Contribution® means any cash, property, or

services rendered or a promisscry note or other binding

obligation to contribute cash or property or to perform

services, which a partner contributes to a limited

partnership in his capacity as a pactner.

{3) T"Event of withdrawal of a general partner™ means

an event that causes a person to cease to be a general

partner as provided in [section 27].

{4) "Foreign 1limited partnership™ means a partnership

formed under the laws of any state other than this state and
having as partners one or more general partmers and omre or
more limited partners.

{5) "General partner®™ means a person who has been

admitted to a limited partmership as a general partner 1in

accordance with the partnership agreement and who is named

in the certificate of 1limited partnership as a general

partner.

{6} "“Limited partner™ meanss a person who has been

admitted to a limited partnership as a 1limited partaner in

accordance with the partnership agreesent and who is named
in the certificate of limited partnership as a limited
partner.

(7} ™Limited partnership® and ®domestic limited

partaership™ mean a partnership forsmed by two c¢r wmore

persons under the laws of this state and having one or amacre

— SB 156
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certificate. If any certificate of limited partnership or
certificate of amendment or cancellation comtains a false
statement, one who suffers loss by reliance on the statesment
may recover damages for the loss fros:

{1} any person actually executing or éansing ancther
to execute on his behalf the certificate who knew and any
general partner who knev or should have known the statement
to be false at the time the certificate was execnted; and

{2} any general partner wvho thergafter knew or should
have kpown that any arrangements or other facts described in
the certificate hawe HAD changed, making the statement
insccurate in any respect, within a sufficient time before
the statement was relied upon to have reasonably enabled
that general partner to cancel or amend the certificate or
to file a petition for its cancellation or amendment ander
[section 16].

Section 19. Constructive notice. The fact that a
certificate of limited partnershkip is on file in the office
of the secretary of state is constructive notice that the
partnership is a limited partnership and that the persons
designated therein as limited partners are limited partners
but is not comstructive notice of any other fact.

Section 20. Delivery of certificates to limited
partners. Upon the return by the secretary of state pursuant

to [section 17] of any certificate sarked *"filed®, the
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(ii) the sale, exchange, lease, aortgage, pledge, cr
other transfer of all or substantially all of the assets of
the limited partmership other tham ip the oxdinary course of
its businpess;

{(iii) the incurrence of indebtedness by the 1limited
partnership other than in the crdinary course of its
business;

{iv) a change in the nature of the basiness; or

(v} the removal of a general partner.

{3} The enumeration im subsection {2) does not mean
that the possession or exercise of any other pcwers by a
limited partner constitutes participation by bim in the
business of the limited partnership.

{4) 2 1limited partner vho kpowingly permits his nase
to be used in the name of the limited partnership, except
under circumstances permitted by subsection ({2){a) of
[section 6], is liable to creditors whe extend credit to the
limited partnership without actual knovledge that the
limited partner is not a general partner.

Section 24. Person erroneously believing bhimeself a
limited partner. (1) Except as provided in subsection (2), a
perscon who makes a contributiom to a busimess enterprise and

erroneocusly apd in gocd faith believes that he has beccme a

limited partner in the enterprise is mnot a genreral partner

in the enterprise and is not bound by its ocbligations by
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SENATE BILL EC. 156

INTEODUCED BY MURBAY, TUHNAGE, GOODOVER

A BILL POR AR ACT ESTITLED: ™AN ACT TC ADOPT THE REVISED
UNIFOR® LINITED PARTEERSHIP ACT; REPEALING SECTICRS 63-701

THBOUGH 63-911, R.C.H. 1947.%

8E IT ENACTED BY THE LEGISLATUR3 OF THE STATE OF HMONTANA:

Section 1. Hame of act. This act may be cited as the
Oniform Limited Partnership Act.

Section 2. Comnstruction and application. This act
ghall be so construned and applied to effect its general
purpose to sake unifors the law with respect to the subject
of this act among states enacting it.

Section 3. Rules for cases not provided <for im this
act. In any case pot provided for in this act, the
provisions of the Unifors Partnership Act govern.

Section 8. Savimg clause. This act does not affect
rights accrued, duties incurred, or proceedings begun before
July 1, 1977.

Section 5. Definitioms. 1Im this act the fcllecuwing
definitions apply:

{1) "Certificate of 1lisited partpershir™ means the
certificate referred to in [secticn 12], as that certificate
is amended from time to time.

- . —
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{2) "Contribution" means any cash, property, or
services rendered or a promissory note or other bindisng
obligation to contribute cash or gproperty or to perform
services, which a Fpartner coatributes to a limited
partnership in his capacity as a partner.

{3} "Event of withdrawal of a general partner® meams
an event that causes a person to cease to be a general
partner as provided in [section 27).

{8) “"FPoreign 1limited partnership" seans a partmership
formed under the laws of any state other than this state and
having as partmers one or more gemeral partmers and one or
more lisited partners.

(5} ™General partner™® aseans a fperson vwho has been
admitted to a limited partsership as a general partmer isn
accordance with the partnership agreement and who is named
in the certificate of limited partnership as a general
partner.

(6) "Limited partner™ means a person who has been
admitted to a limited partnership as a 1limited partoer in
accordance with the partnership agreement and who is mamed
in the certificate of 1limited partnership as a limited
partaer,

{7y "Limited partnership® and "domestic limited
partnership™ mean a pacrtrership formed by two cr wucre

persons under the laws of this state and having one cr aore

—2- SB 156
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general partners and one or more limited partrers.

{8) ™Partper®™ means any limited partner c¢r gemeral
partner.

{9) "“Partnership agreement® means the agreesent,
written or, to the extent mot prohibited by law, oral or
both, of the partners as to the affairs of a limited
partnership and the conduct of its business.

{10) “Partnership interest®™ has the ameaning specified
in [sectior #31}.

{11) "Person® means a natural person, partnership,
limited partmership (domestic or foreigm), trust, estate,
associatios, or corporationm.

(12) “State® means a state, territory, or possession of
the Upited States, the District of Colusbia, or the
Cosmonwealth of Puerto Rico.

Section 6. ¥Yame. The name of each limited partpership
as set forth im its certificate of limited partnership:

{1) shall contain the words "limited partmership" in
full;

{2) wmay not contaipn the namse of a limited partper
unless:

{a) it is also the name of a general partner; or

(b} the husiness of the limited partmership had been
carried on under that name before the admission of that

lisited partrer;

-3 SB 156
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(3) =may not contain any word or phrase indicating or
implying that it is organized other thaw fcr a purpose
stated in its certificate of limited partmership; and

{8) wmay not be the same as or deceptively similar to
the name of any corporation or limited partnership organized
under the laws of this state or licensed or registered as a
foreign corporation or limited partnership in this state.

Section 7. BReservation of name. (1) The exclusive
right to the use of a name may ke reserved by:

(2) ary perscr intending to organize a limited
partnership uader this act and to adopt that name;

{b) any domestic lisited partnershkip or anmy foreign
limited partpersbip registered in this state which, in
either case, intends to adopt that name;

(€) any foreign limited partmership interding t¢
register in this =tate iud to adopt that name; and

{d) any persomn intending to orgamize a foreiga limited
partnership and jintending to have it registered in thie
state apd to adopt that name.

{2) The reservation shall be made by filing with the
secretary of state an application, executed by the
applicant, to reserve a specified name. If the secretary of
state finds that the nase is available for use by a domestic
or foreign limited partoership, he skall reserve the nase

for the exclusive use of the applicant for a period of 120
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