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A eiLL FOil AN AC'f ENtiTLED: nAi AC! 10 ADOP't 'tHE BEYIS!t 

DHIFOBP li~ITED FAS'fNE!lSHIP 1C1; REP!lllfiG S!CTICNS 63-701 

!ABOUGH 63-911, R.C.M. 1941.n 

BE IT ENACTED EY THE LEGISLA'f~BE Of THE SlATE CF MCN!lNl: 

Section 1. Naae of act. !his act aay be cited as the 

Dnifora Liaited PartnershiF Act. 

Section 2. Construction and applica}ion. This act 

shall ~e so construed and afflied to effect its general 

purpose to make unifor• the law with resiect to the sutject 

of this act aaong states enacting it. 

Section 3. Bules for cases net fiOvided for in this 

act. In any case not Frcvided for in this act, the 

Frovisicns of the Onifora Partnership Act govern. 

~ection 4. Saving clause. 'this act does not affect 

rights accrued, duties incurred, or proceedings begun before 

July 1, 1977. 

Section 5. tefiniticns. In this act tbe fcllcving 

definitions aFply: 

(1} "Certificate of liaited pa~tnershiF" aeans the 

certificate referred to in [section 12], as that certificate 

is amended frca time to time. 
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(2} "Contribution" aeanf: any cash, rrcFerty, cr 

services rendered cr a proaisscry note or other binding 

o~ligation tc contribute cash or prcferty cr tc ferfora 

services, which a fartner contributes to a liaited 

partnership in his cafacity as a partner. 

(3} "Event of withdrawal of a general fartner" •eans 

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

partner as provided in [section 27]. 

(4} "Foreign limited partnership• aeans a Fartnersbif 

foraed under the laws of any state otber than tbis state and 

having as Fartners one or aore general partners and ere cr 

aore liaited partners. 

(5} "General partner" •eans a person who bas been 

adaitted to a liaited partnership as a genera1 partner in 

accordance with the partnership aqreeaent and vhc is named 

in the certificate of liaited partnership as a general 

partner. 

(6) "Limited partner" means a person vbo has been 

adaitted ~o a 1imited partnership as a liaited fartner in 

accordance with the ~artnership agreement and who is naaed 

in the certificate of limited Fartnersbip as a liaited 

partner. 

(7) "Limited Fartnersbip" and "doaestic li•ited 

partnership" mean a partnershiF formed ty two or more 

persons under the laws cf this state and having one cr •ere 
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general partners and one or acre liaited partners. 

(8) "Partner• aeans any liaited partner or 

partner. 

general 

(~) "Partnership agreeaent• aeans the agreeaent, 

~ritter. cr, to the extent not prohitited by ·la~. oral or 

both, of the partners as to the affairs of a liaited 

partnership and the conduct ct its tusiness. 

(10) "Partnership interest• has the 1eaning specified 

in [section 43]. 

(11) "Person• 1eans a natural person, partnership, 

li•ited partnership (dcaestic or foreign), trust, estate, 

association, or corporation. 

(12) "State• aeans a state, territory, cr fCssession of 

the United states, the District cf Colnabia, or the 

Ccaacnvealth of Puerto Bico. 

section 6. Naae. !he naae cf each li1ited partnership 

as set forth in its certificate of li1ited partnership: 

(1) shall contain the vcrds "liaited partDersbip" in 

full; 

(2) aay not contain the na1e of a liaited partner 

nnless: 

~~ it is also the naae of a general partner; cr 

(b) the business of the liaited partnership bad teen 

carried on under that na•e tefcre the adaissicn of that 

li1ited i-•tner; 
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(3) aay not 

i•plying that it is 

contain any word or phrase indicating or 

organized ether than for a purpose 

stated in its certificate of li1ited partnership; a~d 

(4) aay not be the same as or deceptively siailar tc 

the naae cf any corporation or liaited partnership crganized 

onder the lavs of this state or licensed cr registered as a 

foreign corporation or liaited partnership in this Etate. 

section 7. Beservaticn of naae. (1) 'Ihe exclusi"e 

right to the use of a naae aay te reser"ed by: 

(a) any person intending to organize a li•ited 

partnership onder this act and to adopt that naae; 

(b) any do•estic liaited partnership cr any fcreign . 
liaited partnership registered in this state which, in 

either case, intends to adopt that na•e; 

(c) any foreign li•ited partnerEhip intending to 

register in this state and to adopt that naae; and 

(d) any person intending to organize a tcreigr l~•ited 

partnership and intending to have it registered in this 

state and to adopt that naae. 

(2) 'Ihe reservation shall be aade by filing ~ith the 

secretary of state an apflicaticn, executed by the 

applicant, to reserve a specified naae. If the secretary cf 

state finds that the naae is available for nse by a dc1estic 

.or foreign liaited partnership, be shall reserve the naa~ 

for the exclusive use cf the aprlicant for a pericd cf 120 
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days. Once having rese~ved a na•e, the sa•e afplicant 11ay 

net again reserve the sa•e na•e until 1cre than 60 days 

after the expiration cf the last 120-cay period fer which 

that applicant had reserved that na•e. !he right to the 

exclusive use of a na•e so reserved 11ay be transferred to 

any other person ty filing ic the cffice cf the secretary cf 

state a notice of the transfer executed by the afplicant for 

who• the name was reserved and specifying the name and 

address of the transferee. 

Section B. ~pecified cffice and agent. Iach li•ited 

partnership shall continuously •aintain in t~is state: 

(1] an office, which •ay tut need not be a place of 

its business in this state, at which shall te kept the 

records required to be •aintained by [section 9]; and 

(:i) an agent for service of FOCeH on the li11ited 

Fartnership, which ag~nt •ust be an individual resident of 

this state, a domestic corporation, or a foreign ccrpcration 

authorized to do business in this state. 

Section 9. Records to bE kept. ( l) Each limited 

partnership shall keep at the office referred to in 

subsecticn {1) of [section E] the fcllcvi£g: 

(a) a current list of the full namE and last kncwn 

business address of each partne~ set fo~th in alphatetical 

order; 

(t) a copy of the certificate of limited 0artnersbip 

-5-

2 

3 

q 

5 

6 

7 

8 

9 

10 

11 

12 

13 

111 

~5 

16 

n 

18 

19 

20 

21 

22 

23 

24 

25 

LC C097/01 

and all certificates of a•end•ent thereto, together with 

executed copies of any powers of attorney pursuant to which 

any certificate has teen executed; 

{c) copies of the li•ited partnership's federal, 

state, and local inco•e tax returns and reports, if any, for 

the 3 •ost recent years; and 

(d) copies of any then effective written partnership 

ag~eements and of any financial state•ents cf the li11ited 

partnership for the 3 •est recent years. 

(2) These records shall be available fer inspection 

and copying at the reasonable request and at tbe eKpense of 

any partner during ordinary business bcurs. 

Section 10. Mature of business. 1 li•ited partnership 

may carry on any business that a partnership without li11ited 

partners may carr~ on. 

Section 11. Business transactions of partner with the 

partnership. Except as otherwise provided in the partnership 

agreement, a partner may lend •oney to and transact ether 

business with the liaited partnership and, subject to ether 

applicable provisions of law, bas the sa•e rights and 

obligations with respect tberetc as a person who is not a 

partner. 

Section 12. Certificate of li•ited partnership. ( 1) 

Two or aore persons desiring to fer• a li11ited partnership 

shall execute a certificate of li•ited partnership. The 
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certificate shall be filed in the ctfice of secretary of 

state and shall set fcrth: 

(a) the naae of the li•ited partnership; 

(b) the general character of its business; 

(c) the address of the office and the naae and address 

of the agent for service of frocess required to be 

aaintained by [section B]; 

(d) the na•e and the business address cf each partner 

(specifying the general fartners and liaited 

separatel:y) : 

fa.t:tners 

(e) tbe aaount of cash and a description and state•ent 

of the agreed value of the ether property or services 

contributed ty each partner acd which each fartner has 

agreed to contribute in the future; 

(f) the tiaes at which or events en the happening of 

which any additional contributions agreed to te aade ty each 

partner are to be aade; 

(g) any paver of a liiited fartne.t: to grant an 

assignee of any part of his partnership interest the right 

to beccae a liaited partner and the teras and conditions of 

the fever; 

(h) if agreed upon, the tiae at which or the events cr 

the harpening of which a partner aay terminate his 

•e•bersbip in the liaited rartnership and the aacunt cf cr 

the meth.: cf deter•ining the distritution tc which be may 
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be entitled resFecting his partnership interest and the 

terms and conditicns ct the terrinaticn and distribution; 

(i) any right of a partner to receive distrituticns of 

property including cash fro• the li•ited partnership; 

(j) any right of a partner tc receive or cf a gEneral 

partner tc make distributions to a partner vbich include a 

return of all or any part of the partner's contribution; 

(k) any ti•e at which or events upon the happening of 

which the liaited partnership is to be dissolved and its 

affairs wound up; 

(11 any right of the reaaining general partners to 

continue the business on the happening of an event of . 
•ithdraval cf a general rartner; and 

t•J any other •atters the partners, in their scle 

discreticn, deter•ine to include therein. 

(2) A li•ited partnership is foraed at the ti•e cf the 

filing of the certificate ot liaited partnership in thE 

office of the secretary of state or at any later tiae 

specified in the certificate of li•ited partnership if, in 

each case, there has been sncstantial co•pliance •ith tbe 

reguire•ents of this section. 

Sect ion 13. A •e ndments to certificate. Cl) A 

certificate of li•ited partnership is a•ended by filing a 

.certificate of amend•ent thereto in the office of tbe 

secretary of state. The certificate shall set forth: 
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(a) the naae of the li•ited partnershii'; 

(b) the date ct filing cf the certificate; and 

(c) the a•endments to the certificate. 

(2) Within 30 days after tbe happening of any of the 

following events an a•end•ent tc a certificate of li•ited 

partnership reflecting the occurrence cf the e~ent or events 

shall te til eo: 

(a) a change in the aacunt cr character cf the 

contribution of any partner or in any partner's obligation 

to aake a contribution; 

(b) the adaission of a new partner; 

(c) the withdrawal cf a partner; or 

(d) the continuation of the busiDess under ( secticn 

qal after an event cf withdrawal of a general fartnet. 

(:!) A certificate of limited partnership must be 

amended promptly by any general partner upon becc•ing aware 

that any state•ent therein was false when made or that any 

arrangemects or other facts described have changed, •aking 

the certificate inaccurate in any respect, but amend•ents tc 

show changes of addresses of liaited partners need te filed 

only once every 12 •cnths. 

(~) A certificate Of liai ted fattnership •ay be 

amend@d at any ti•e fer any ether proper fUrfose the general 

partners may deteraine. 

(5) No person is liatle tecause an aaendaert to a 
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certificate of li•ited partnership has not been filed to 

reflect the occurrence of any eYent referred to in 

subsection {2) of this section if the aaend•ent is filed 

within the 30-day period specified in subsection (2). 

Section 1q. Cancellation of certificate. I certificate 

of limited partnership shall te cancelled UfCD the 

dissolution and tbe coa•ence•ent of ~inding up cf the 

liaited partnership and at any ether tiae there are nc 

re•aining li•ited partners. A certifieate of cancellation 

shall be filed in the office of the secretary cf state and 

shall set forth: 

{1) the na•e cf the li•ited partnership; 

(2) the date of filing cf its certificate of liaited 

partnership; 

(3} the reason fer filing the certificate cf 

cancellation; 

(4] the effectiYe date (vhich shall be a date certain) 

of cancellation if it is nat to te effectiYe upon the filing 

of the ce~tificate; and 

(5} any other inforaaticn the general partners filing 

the certificate aay deter•ine. 

Section 15. Execution cf certificates. ( 1) :Each 

certificate required by this chapter to be filed in the 

office of the secretary of state shall te executed in the 

following ~anner: 
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(a) Each original certificate ot liaited fartnershi~ 

aust be signed by each fartner ~a~ed therein. 

(b) Each certificate of aaendaent •ust be signed by at 

least cne general fartner and by each ether partner vho is 

designated in the certificate as a nev f~rtner or vhcse 

contribution is described as having been increased. 

(c) Each certificate of cancellation aust ~e signed tJ 

each general fartner. 

( 2) Any person aay 

attorneJ-in-fact, but any 

certificate relating tc 

contribution of a partner 

ad•issiom O£ increa~e. 

sign 

fO•er 

the 

a certificate 

of attorney 

adaissicn or 

bJ an 

tc sign a 

increased 

aust specifically descrite the 

(3) The eEecntion of a certificate by a general 

partner constitutes an affiraation under the Fenalties of 

false swearing that the facts stated therein are true. 

Secticn 16. laendaent or cancellation by judicial act. 

If the persons required by [section 15) to execute any 

certificate of aaendaent or cancellation fail cr refuse tc 

do so, any ether fartner, and any assigree of a partnersbif 

interest, vbo is adversely affected by the failure or 

refusal, aay ~etiticn the district ocurt to direct the 

aaendaent or cancellaticn. If the ccurt finds that the 

a•endaent or cancellation is frcper and that the perseus sc 

designatea have failed cr refused to eiecute tbe 
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certificate, it shall order the secretary of state to record 

an appropriate certificate of aaend•ent cr cancellation. 

section 17. Filing in the office of the secretary of 

state. (1) Tva signed copies of the certificate of limited 

partnership and of any certificates cf aaend•~nt or 

cancellation (cr cf any judicial decree of a•ecdaent cr 

cancellation) shall be delivered tc the secretary of state. 

l person who executes a certificate as an agent cr fiduciary 

need not eihibit eyidence of his authority as a prerequisite 

tc filing. Unless the secretary of state finds that any 

certificate dces not confer• to law, upon receiFt cf all 

filing fees required by law the secretary of state shall: . 
(a) endorse on each duplicate original the word 

"filed" and the day, •onth, and year of the filing thereof; 

(b) file one duflicate original in his office; and 

(c) return the other duplicate original tc tbe ferscc 

vho filed it or bis representative. 

(2) Upon the filing of a certificate of aaend1ent (cr 

judicial decree of aaend•ent) in the office of the secretary 

cf state, the certificate of liaited partnership shall te 

amended as set forth therein, and OfOn the effective date cf 

a certificate of cancellation (cr a judicial decree 

thereof), the certificate of liaited partnership shall be 

.cancelled. 

section 18. Liability for false stateaent in 
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certificate. If any certificate cf limited Fartnership cr 

certificate cf amendment or cancellation contains a false 

statement, one vho suffers loss ty reliance en the statement 

•ay recover damages fer the less frc•: 

(1) any person actually executing or causing another 

to execute on his bebalf the certificate vho knev and any 

general partner who knev or should have known the statement 

to be false at tbe tiae the certificate was executed; and 

(2) any general partner wbo thereafter knev or should 

have known that any arrange•ents or other facts described in 

tbe certificate bave changed, waking, the statement 

inaccurate in any respect, within a sufficient time tefcre 

the state•ent was relied upon to have reasonably enabled 

that general partner to cancel cr amend the certificate or 

to file a petition for its cancellation or a•endment under 

[s€cticn 16). 

Section 19, constructive notice. ~he fact that a 

certificate cf liaited partnership is on file in tbe cffice 

of the secretary of state is constructive notice that the 

partneLshif is a liaited FartnershiF and that tbe persons 

designated therein as liaited faLtners are liaited 

but is not constructive notice of any other fact. 

partners 

Secticn 20. Delivery of certificates to li•ited 

Fartners. Upon the Leturn by the secretary cf state fULSUant 

tc [sect1on 17] cf any certificate •aLked "filed", the 
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general fartners shall prc•Ftly deliver or aail a CCff of 

the certificate to each liaited partner tJnless the 

partnership agree•ent provides otherwise. 

Section ~1. Adaission cf additional li•ited partners. 

(1) After the filing cf a licited partnership's original 

certificate of liaited fartnership, a Ferson •ay be adaitted 

as a nev liaited paLtner: 

(a) in the case of a fErscn acquiring a FartneLshiF 

interest directly from tbe li•ited fartnership, upon 

co•pliance vith the partnership agreeaent or if the 

partnership agreeaent dces net so provide, upon the written 

consent of all partners; and 

{b) in the case cf an assignee of a Fartnersbip 

interest of a partner vbo bas the power, as fro•ided in 

[section q&], to grant the assignee the right to become a 

liaitea partner, upon the eiercise of that pcwer and 

co•Fliance witb any conditions !biting the grant or 

exercise of tbe pcver. 

(2) In each case under subsection (1), tbe fErscn 

aoqniring tbe partneLship interest becowes a liaited fartner 

only upon aaend•ent of the cextificate of liaited 

partnership reflecting that fact, 

Section 22. Vcting. Subject to tbe ptovisicns of 

[section 23], the partnership agreement •ay grant tc all cr 

a specified group cf the liaited ('artners the right tc vcte 

-14-



2 

3 

II 

5 

6 

7 

8 

9 

10 

11 

12 

13 

111 

15 

16 

17 

18 

19 

20 

21 

22 

23 

211 

25 

LC OC97 /0 l 

(on a per capita cr any ether tasis) upoE any •atter. 

Section 23. Liability to third parties. (1) Ezcept as 

provided in subsection (4), a li•ited fartner as such is not 

liable fer the obligations of a li•ited partnership n~less, 

in addition to the e~ercise of his rights and powers as a 

Ii•ited partner, he takes part in tbe control cf the 

business. But if the li•ited partner's farticipaticn in the 

control of the business is not substantially the sa•e as the 

e~ercise of the pcwers cf a general partner, he is liable 

only to persons vho transact business with the li•ited 

partnership with actual knowledge of his participation in 

control. 

(21 A li•ited partner does not particifate in the 

control of the business within the •eaning of subsection (1) 

solely by dcing one or •ore of the fcllcving: 

(a) being a contractor for or an agent or e•plcyee of 

the li•ited partnership or of a general partner; 

(t) consulting vith and advising a general partner 

with respect to tbe business of the li•ited partnership; 

{c) acting as surety for the li8ited partnership; 

{d) approving or disafprcving an a•end•ent tc the 

partnership agree•ent; and 

(e) voting cn cne cr •ere of the following aatters: 

(i) the dissolution and winding Uf cf the limited 

-rax:tnersh-f; 
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(ii) the sale, exchange, lease, •crtgage. Fledge, or 

ether transfer at all or suts~antially all of the assets of 

the li•ited partnership ether than in the ordinary ccurse cf 

it~ bu£iness; 

(iii) the incurrence of indebtedness by the 1i•ited 

partnership ether tban in tbe ordinary course of its 

buEines.s: 

{iv) a change in the nature of the tusiness; cr 

{v) the re•oval of a general partner. 

(3) The enu•eraticn in sutsection (2) dces net •ean 

that the possession or exercise of any ctber po~ers by a 

li•ited partner constitutes participation by hi• in the . 
business of the li•ited partnership. 

{q) A li•ited partner vho knowingly per•its bis na•e 

to be used in the na•e of tbe li•ited partnership, except 

under circu•stances per•itted by subsection (<)(a) of 

[section 6], is liable to creditors wbo extend credit to the 

li•ited fartnersbip vitbout actual knowledge that the 

li•ited 0artner is not a general partner. 

section 2q. Perscn errcnecnsly believing hiKself a 

li•ited 0artner. (1) Except as provided in subsection (:t), a 

person who •akes a contribution to a business enterrrise and 

erroneously and in good faith believes that be has tecc•e a 

.limited partner in the enterprise is not a general partner 

in the enterprise and is net bound ty its obligaticrs by 

-16-



2 

3 

4 

5 

6 

7 

6 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

' 

~c CC97;G1 

reason of making the contrituticn, receiving distritoticn~ 

from the enterFrise, or exercising any rights of a limited 

partner if, on ascertaining tbe 1istake, be: 

(a) causes an affrcpriate certificate ct livited 

partnership or a certificate cf a1erd1ent to he executed and 

filed; cr 

(b) withdraws fro• future equity participation in the 

enterfriEe. 

(2) Any ferson vho 1akes a contribution ct the kind 

descrited in subsection (1) is liable as a general partner 

to any third party who transacts busfnes~ with the 

enterpris~ tefore the ferson vitbdravs and an appropriate 

certificate if any is filed to sbov tbe vithdraval or tefore 

an appropriate certificate is filed to show his status as a 

liaited partner and, in the case of an amendment, after 

expiration of the 30-day period for filing an amendment 

relating to the person as a limited partner under [section 

13) rut in each case only it the third Farty actually 

telieved in good faith that the Ferson wa~ a general partner 

at the time of the transaction. 

Section 25. Infcraation. iach limited part~er has the 

right to: 

(1) inspect and copy any of the partnershiF records 

required to be aaintained by [section 9]; and 

(2) obtain from the general partners frc~ time tc tilE 
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upon reasonable demand: 

(a) true and full inforaaticn regarding the state of 

the business and financial condition cf the liaited 

partnership; 

(t) promptly after beccving available, a copy of the 

liaited partnership's federal, state, and local income tax 

return for each year; and 

(c) any other inforaaticn regarding the affairs of the 

limited Fartnership as is just and reasonable. 

Section 26. Admission. After the filing of a liaited 

partnership's original certificate of liaited partnership, 

new general partners aay be adaitted only with the specific 

written consent of each partner. 

section 21. Events of withdrawal. !xcept as ctherwise 

approved by the specific written consent at the tiae cf all 

partners, a person ceases to be a gener~l partner cf a 

liaited partnership upon the hapfening at any of the 

following events: 

(1) tbe general partner withdraws froa the limited 

partnership as provided in [section 36]; 

(2) the general partner ceases to be a aeaber cf the 

limited partnershiF as prcvided in [section 44]; 

(3) the general partner is reacved as a general 

partner in accordance with the fartnership agree1ent; 

(4) unless otherwise frcvided in tbe certificate of 
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li•ited partnership, the general partner: 

tal aakes an assignaent for tbe tenefit of creditors; 

(bl files a voluntary petition in bankruptcy; 

tc) is adjudicated a bantrnpt or insolvent; 

(d) files any petition or answer seeking for hiaself 

any reorganization, arrangeaent, coapcsiticn, readjustaent, 

liquidation, dissolution, cr siailar relief under any 

statute, law, or regulation; 

(e) files any answer or otber Fleadinq adaitting or 

failing to contest tbe aaterial allegations of a petition 

filed against hia in any proceeding of this nature; or 

(f) seeks, consents tc, or acquiesces in tbe 

appointaent of any trustee, receiver, or liquidator of the 

general partner or of all or any substantial part of his 

properties; 

(5) unless otherwise provided in the certificate of 

li•ited partnership, 12C days after the coaaence•ent of any 

proceeding against the general pa 1:tner seeking an:y 

reorganization, a~:rangeaent, 

liquidation, dissolution, or 

coaposition, readjustaent, 

siailar relief under any 

statute, law, cr regulation, the proceeding has net been 

dismissed or if, witbin 9C days after the a~poirt•ent 

without his consent cr acquiescence cf any trustee, 

receiver, or liquidator of the general fartner or of all cr 

any sub~ 1ntial pa1:t cf his properties, the a~pcirt•ent is 
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not vaLated or stayed or if, within 9C days after the 

exFiraticc of any stay, the a~~cintaent is net vacated; 

(61 in the case of a general partner wbc is a ~atural 

perscn: 

(a) his death; or 

(b) the entry by a court of ccapetent jurisdiction 

adjudicating hia inco•petent tc aanage his rerscn cr his 

property; 

(7) in the case of a gene£al ~artner wbo is acting as 

sucb in the capacity of a trustee of a tru~t, tbe 

termination of the trust (but not aerely the substitution of 

a nev trustee); . 
(8) in the case of a general Fartner that is a 

partnership, the dissolution and coamenceaent cf winding up 

of the partnership; 

(9) in the case of a general {artner that is a 

corporation, the filing of a certificate of dissolut~cn cr 

its eguivalent for the corporation or the revocation cf its 

charter; and 

(10) in the case cf an estate, the distribution by the 

fiduciary of all of the 

partnership. 

estate's interest in the 

Section 28. 

.otherwise provided 

General powers and liatilities. fJcert as 

in this act and in tbe partnership 

agreement, a general partner of a liaited partnershir has 
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all the rights ana powers and is sutject to all the 

restrictions and liabilities of a partcer in a fartnership 

without limited partners. 

S<>ction 29. 

general partner 

Contributions by a general 

say make contributions to 

fartner. A 

a lilli ted 

partnership and share in the frcfits and losses of and in 

distributions from the limited partnershi~ as a general 

partner. A general Fartner may also aake contributicLs tc 

and share in profits, losses, and distributions as a limited 

partner. A person vho is both a general partner and a 

limited partner has all the rights and ~ever~ and is subject 

to all the restrictions and liabilities of a general partner 

and also bas, except as cthervise frovided in the 

Fartnership agreeaent, all pavers and is subject to the 

restrictions cf a limited Fartner to the extent he is 

participating in the partnership as a li1ited partner. 

Section 3C. Voting. 1he partnership agree•ent may 

grant to all cr a specified group ct general Fartners the 

right to vote (on a per capita cr any ether basis), 

separately or vith all or any class of tbe liaited Fartners, 

on any Batter. 

Section 31. For• of contributions. the ccrtritution of 

a partner •ay be in cash, prcferty, or service~ rendered or 

a Frc•is~cry note or other chligation tc contribute cash or 

property or to pertorE services. 
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{1) l!Icept as 

cf liai ted 

the liaited 

partnership to perfor• any proaise tc contribute cash or 

property or to perform services regardless of ~betber he is 

unable to perform because of death, disability, or any other 

reason. If a partner does net aate the required 

contribution of property or services, he is obligated at the 

option cf the li•ited partnership to contribute cash equal 

to that portion of the value {as stated in tbe certificate 

of li•ited partnership) of the stated contribution that has 

not been aade. 

(2) Unless otber~ise provided in the partnership 

agreeaent, the obligation 

contribution or return •cney 

of a partner to aake a 

or ether property paid or 

distributed in violation of this act aay te cc•pro•ised only 

ty consent of all of the partners. Not~itbstanding a 

comproaise so authorizea, a creditor of a liaiterl 

partners~ip vbc extends credit, or ~bose clai• arises, after 

the filing cf the certificate of li•ited partnership cr an 

a•endm~nt thereto vbich, in either case, reflects the 

otligaticn and before the amend•ent or cancellation thereof 

to reflect the co•proaise •ay enforce the precc•pro•ise 

obligation. 

Section 33. Sharing cf frcfits and losses. the profits 
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and losses of a liaited partnership shall te allocated a•ong 

the partners and a•ong classes cf partners in tbe •an~er 

provided in the partnership agree•ent. If the partnership 

agree•ent does net so provide, profits and losses shall be 

allocated en the basis of the value (as stated in the 

certificate of li•ited partnership) cf the ccntributicns 

actually •ade by each partner tc the extent they have not 

been returned. 

Section 34, Sharing of distributions. Distributions of 

cash or other assets of a li•ited partnership shall be 

allocated a•ong the partners and a•cng classes of partners 

in the •anner provided in the partnership agree•ent. If the 

partnership agreeaent does net sc provide, distritutions 

shall be •ade cn the basis of the value (as stated in the 

certificate of li•ited partnership) of the contributions 

actually •ade by each partner to the extent they have not 

been returned, 

Section 35, !uteri• distributions, Except as ctb~rwise 

provided in this act, a partner is entitled to receive 

distributions fro• a liaited partnership tefore bis 

withdrawal fro• tbe li•ited partnership and before the 

dissolution and winding up thereof: 

(1) to the extent and at the ti•es or upcn the 

happening of the events ~pecified in the 

agr.t::ement. and 
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(2) if any distribution constitutes a return cf any 

part of his ccntri~otion onder sub~ecticn 121 of [section 

~2], to the extent and at the ti•es or urcn the hapfening cf 

the events specified in the certificate cf liwited 

partnership. 

Section 36. iithdrawal cf general partner. A general 

partner •ay withdraw fro• a li•ited partnership at any ti•e 

by giving written notice to the other rartners, but if the 

withdrawal violates the partnership agree•ent, the li•ited 

partnership •ay recover fro• the withdrawing general Fartner 

daaages fer breach cf the partnership agree•ent and cffset 

the daaages against the a•cunt cthervi~e distributatle tc . 
hi a. 

Section 37. Withdrawal cf li•ited partner. A liwited 

partner may withdraw fro• a li•ited partnership at the ti•e 

or upon the haprening of the events specified in the 

certificate of li•ited partnership and in accordance with 

any rrccedures provided in the partnership agree•ent. If the 

certificate of liwited partnership does net specify the ti•e 

or the events upon the happening cf which a liaited fartner 

•ay withdraw freE the li•ited rartnershiF or a definite ti•e 

for the dissolution and winding ur of tbe li•ited 

partnershiF• a li•ited partner •aJ withdraw frca the li•ited 

.partnership upon not less than 6 •onths' prier written 

notice tc each general fartner at his address en the tookE 
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of the limited ~a~tnershi~ at its office in this state. 

Section 38. Distributions upcn withdrawal. Except as 

provided in thi~ cbafter, upcn vithdraval any vithdra•ing 

partner is entitled to receive any distrituticns to which he 

is entitled under the ~artnershif agreeaent and, if not 

provided, be is entitled to receive, within a reasonable 

time after withdrawal, the fair value of his intere~t in thE 

l~mited partnersbif as cf the date cf withdraval based upcn 

his right to share in distributions frca the liaited 

partnership. 

Section 39. Distributions in kind. !XCfFt as provided 

in the certificate of liaited partnership, a partner, 

regardless of the nature cf his contribution, bas tc right 

to demand and receive any distribution from a liaited 

partnership in any fora ether than cash. Except a~ provided 

in the partnership agreement, a partner aay not be coapelled 

to accept a distribution of any asset in kind frca a liaited 

~artn~rship to the extent that the percentage of the asset 

distributed to him exceeds a percentage cf that asset which 

is equal tc the percentaqe in which he share~ in 

distributions froa the limited rartnershif. 

Section ijQ. Right to distributions. At the time a 

partner tecc•es entitled to receive a distribution, he has 

the status of and 1s entitled tc all of the reaedies 

available to a creditor at the limited partnecshif with 
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respect to th~ distribution. 

Section Q1. liaitations on distributions. l partner 

aay not receive a distribution froa a limited rartnership to 

the extent tbat, after giving effect tc the distribution, 

all liabilities of the liaited partnershi( ether tban 

liabilities to partners on account of their partnership 

interest~ exceed the fair value of the partnership's assets. 

section 112. Liability upon return of contributions. 

(1) If a partner has received the return of any part of bis 

contribution without violation of the partnership agree•ent 

or this act, fcc a period of 1 year thereafter he is liable 

to the liaited partnership for tbe aaount cf his 

contribution returned but only tc the extent necessary tc 

discharge the limited partnership's liabilities to creditors 

vbo extended credit to tbe li•ited partnership during the 

period the contribution vas held by the partnership. 

(2) If a partner has received the return of any part 

of hi~ contribution in viclaticn of the partnership 

agreeaeni or this act, for a period of 6 years thereafter he 

is liable to tbe li•ited partnership fer the aacunt cf the 

contribution wrongfully returned. 

(3) A partner bas received a return of his 

contritution to the extent that a distribution tc hi• 

reduc~E his share of the fair value of tbe net assets cf thE 

liwited ~artnersbip below the value (aE set tcrtb iD thE 
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certificate of li•ited fartnersbip) of his ccntrihutions 

which t.ave net theretofore been distributed to hi•· 

Secticn 43. Mature of partnershif intet:est. A 

Fartnersbip interest is a partner•s share of the prcfits and 

losses of a limited partnershif and the r~ght tc receive 

distributions of partnership assets. A paitnership interest 

is personal property. 

Section 44. lssign•ent of partnership interest. ~xcept 

as otherwise fiOYided in the partnership agree1ent, a 

partnership interest is assignable in whole or in part. An 

assignaent cf a partnership interest does not dissclve a 

li•ited partnership or entitle the assignee to becoae a 

partner or to exercise any of the rights therecf. An 

assign•ent only entitles the assignee tc receive, to the 

extent assigned, anJ distributions tc which the assignor 

would be entitled. ~xcept as cthervise provided in the 

partnership agree•ent, a fartner ceases tc be a Fartner UfOD 

assign•ent of all his partnership interest. 

Section 45. Eights cf creditors. en due application to 

a court cf co1petent jurisdiction by any judg~eot creditor 

of a partner, the ccart may charge the partnership interest 

of the partner with payment of the unsatisfied a•cunt cf the 

judg1ent debt with interest thereon. To the extent so 

charged, the judg•ent creditor bas cnly the rights of an 

assignee cf the paxtnershiF interest. ibis act does not 
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deprive any fartner ot the benefit of any exe1pticn laws 

applicable tc his partnership interest. 

section 116. Right of assignee to becc•e li•ited 

partner. (1) An assignee cf a partnership interest, 

including an assignee of a general partner, •ay teco•e a 

li1ited partner if and tc the extent that: 

(a) the assignor giwes the assignee that right in 

accordance with authority described in the certificate of 

li•ited partnership; or 

(b) in the absence of that authority, all ether 

partners consent. 

(2) An assignee who has teco1e a li•ited fartnet has, . 
to the extent assigned, all tbe rights and powers acd is 

subject to all the restrictions and liabilities cf a li•ited 

partner under the fartnership agree1ent and this act. An 

assignee who beco1es a li•ited partner is alsc liable for 

the cbligations of his assignor to xake and return 

contributions as provided in [sections 35 thrcugh 42], but 

the assignee is not obligated for liabilities unknown tc the 

assignee at the ti•e be beca•e a li•ited partner and which 

could not be ascertained fro• the certificate cf li1ited 

partnership. 

(3) If an assignee of a partnershif interest tecc1es a 

.li•ited fartner. tbe assignor is not released frc• the 

liability to tbe li•ited fartnership under [sections 1e and 
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32 l· 

Section Q7. Power of estate of deceased or inccapetent 

partner. If a partner who is a natural person dieE or a 

court of coapetent jurisdiction adjud~es 

incoapetent to aanage his person or his 

bia tc be 

fropertJ, the 

partner's personal representative, guardian, conservator, cr 

other legal representative aay e~ercise all of the partner's 

rights fer the purpose of settling his estate or 

adainistering his property, including anJ paver the partner 

had tc give an assignee the right tc becoae a liaited 

partner. If a partner that is a corpor~tion, trust, or 

other entity other than a natural person is dissolved cr 

terainated, those pcwers aay be exercised by the legal 

representative or successor cf the fartner. 

Section 48. Hcnjudicial dissolution. liaited 

partnership is dissclved and its affairs shall be wound up 

upon the happening of the first tc occur cf the following: 

(1) at the tiae or upon the happening cf the events 

specified in the certificate of liaited partnership; 

(2) UJ!OD the unaniaous writte£ consent cf all 

partners; 

(3) upon the happening of an event cf withdrawal of a 

general partner unless at the tiae there is at least cne 

cth~r general partner aud the certificate of lillittd 

partnersbiF perllits the tu~ine~s of the li•ited fa~tnersbip 

-<9-

2 

3 

4 

5 

6 

1 

8 

9 

10 

11 

12 

13 

111 

15 

16 

11 

18 

1'l 

20 

21 

22 

23 

211 

25 

LC 00'37;01 

to he carried on hy the reaaining general partner and he 

does so, hut the liaited partnership aay not he dissolved or 

wound up·hy reason of any event of withdrawal if, within 90 

days after the withdrawal, all J!artners agree in writing to 

continue the business of the liaited fartnershiJ? and to the 

appointment of one or acre new general partners if necessary 

or desi~ed; nr 

(II) upon entry of a decree of judicial dissolution in 

accordance with [section 49]. 

Section 49. Dissolution bJ decree ef ccu rt. en 

application by cr fer a partner the district court aaJ 

decree a dissolution of a li•ited partnershif whenever it is 

not reasonably J!racticable to carrJ on the business in 

conforait:Y with the partnership agreeaent. 

Section 50. Winding UF• Unless otherwise fiOYided in 

the partnership agreeaent, the general partners who have not 

wrongfully dissolved the liaited partnership cr, if none, 

the limited partners •aJ wind uJ! the li•ited partnersbir's 

affairs; ·but any partner, his legal representative, or his 

assignee, upcn cause shown, aay attain winding up by the 

district court. 

Section 51. Distribution of assets. UJ!CD the winding 

up of a liaited partnership, the assets shall be distributed 

as fallows: 

(1) to creditors, including partners whc are creditors 
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(to the extent otherwise per•itted by lawJ, in satisfaction 

of liabilities of the li•ited fartnership other tha~ 

liabilities for distributions to partners pursuant to 

[section 35 or 38]; 

(2) except as other~ise provided in ~be partnership 

agree•ent, to Fartners and ex-partners i~ satisfacticn cf 

liabilities for distributions pursuant to [section 35 or 

38]; and 

(3) except as otherwise provided in the 

agree•ent, to partners first for tbe return 

contributions and second respecting their 

partnership 

cf their 

partllership 

interests, ill the proportions in which the partners share in 

distributions. 

Section ~2. Law governing. Subject to the constitution 

acd public policy of this state, the laws of the state under 

which a foreigll li•ited partnership is organized gcverr its 

organization and internal affairs and the liability of its 

li•ited partllers and a foreign li•ited partnership •ay net 

be denied registration by reason cf ally difference tetveell 

those laws and the laws of this state. 

Section ~3. Begistraticn. Eefore transacting business 

in this state, a foreign li•ited partnership shall register 

with the secretary of state. In order to register, a fcreign 

liaited partnership shall sobait to the secretary cf state 

in duplicate an application fer registration as a foreign 
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liaited fartnership, signed and sMorn tc by a general 

partner and settillg forth: 

(1) the na•e of the foreign livited partnership and, 

if different, the na•e under ~hich it proposes to transact 

business and register ill this state; 

121 tbe state and date of its for•aticn; 

(3) the general character of the tnsiness it proposes 

to transact in this state; 

(4) the naae and address of anJ agent for service of 

precess on the foreign li•ited partnership wbc• the foreign 

li•ited partnership desires to appcillt, which agent aust te 

an individual resident of this state, a do•estic 

' corporation, or a foreign corporation authorized to do 

business in this state and with a place cf business in this 

state; 

(~) a statement that the secretary of state is 

appointed the agent of the foreign li•ited partnersbif for 

service of precess if no agent bas been apfointed pursuant 

to subsection (4) or, if appointed, the agent's authority 

has been revoked or the agent cannot be found cr served ~itb 

the ezercise cf reasonable diligence; 

(6) the address of tbe office re~uired tc te 

aaintained in the state of its organization by the la~s cf 

.that state or, if not so required, cf the principal cffice 

of the foreign lisited partnership; and 
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(7) if the certificate cf liaited fartnership filed in 

the foreign liaited partnership's state cf organization is 

not required to include the na•es and tusiness addresses cf 

the partners, a list of the na•es and addresses. 

Section 511. Issuance of 

secretary of state finds 

registration. ( 1) If 

that an application 

the 

for 

registraticn conforms to la~ and all requisite fees have 

been paid, he shall: 

(a) endorse on tbe application the word "filed• and 

the aonth, day, and year of the filing thereof; 

(b) file in bis office one of the duplfcate originals 

cf the application; and 

(c) issue a certificate of registration to transact 

business in this state. 

(2) The certificate of registration, together ~ith cne 

duplicate original of the application, shall te returned to 

the person who tiled the application or his representative. 

section 55. Naae. A foreign liaited partnership aay 

register ~ith the secretary of state under any naae (whether 

or not it is the naae under which it is registered in its 

state cf organization) that includes tbe words "livited 

partnership" and that could be registered by a doaestic 

liaited ~artnershi~. 

in 

Sect icn 56. 

a foreign 

Changes and aaend•ents, If any statement 

limited ~artnership's application for 
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registration vas false when &ade cr any arrangeaents or 

ether facts described have changed waking the ap~lication 

inaccurat€ in any respect, the foreign limited partnership 

shall prc•ptly file in the office of the secretary cf state 

a certificate, signed and sworn to ty a general partner, 

correcting the statement. 

Section 57. cancellaticn of registration. foreign 

li•ited partnership •ay cancel its registration by filing 

with the secretary of state a certifi<ate of cancellation 

signed and sworn to by a general partner. A cancellation 

does not terainate the authority of tbe secretary of state 

to accept service of precess on the foreign liaited 

partnership with respect to clai•s fer relief arising cut of 

the transaction of business in this state. 

Section 5S. Transaction of business without 

registration. (1) A foreign li•ited partnership transacting 

business in this state without registration •ay not Daintain 

any action, suit, or proceeding in any court of this state 

until it nas registered. 

(~ The failure of a foreign liaited partnership to 

register in this state does not iapair the validity of any 

contract or act of the foreign liaited partnership and does 

net prevent the foreign limit~d partnership frc• defEnding 

any action, suit, or rroceeding in any ccurt of this state. 

(3) A limited partner cf a foreign livited partnership 
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is not liable as a general fartner of tbe foreign li•ited 

partnership solely ty reason cf the foreign liwited 

partnership's transacting business in this state without 

registration. 

(4) & foreign liaited partnershif, by transacting 

business in this state without registration, appoints the 

secretary of state as its agent for service cf frccess ~ith 

respect to clai•s tor relief arising cut of the transaction 

of business in this state. 

Section 59. Action by attorney general. The attcrneJ 

general •ay bring an action to restrain a foreign li•ited 

partnership fro• transacting business in this state in 

violation of this act. 

Section 60. Right of action. A li•ited partner •ay 

bring an action in the right of a li•ited partnership to 

recover a judg•ent in its favor if the general fattners 

having authority tc de so have refnsed to tring the action 

18 or an effort to cause those general fartners to lring the 

1g action is not likely to succeed. 

20 Section 61. Proper plaintiff. In a derivative action, 

21 the plaintiff •ust be a partner at the ti•e of bringing the 

22 action and at the ti•e cf the transaction cf ~hicb be 

23 co•plains or his status as a partner •ust have devolv~d upon 

211 hi• by cpe£ation of laM or pursuant to the teras cf the 

25 partnership agree•ent fro• a ferscn who was a partnEr at thE 
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Section 62. Pleading. In any de~i~atiwe acticn, the 

co•plaint shall 

the ~lain tiff to 

set forth with particularity the effort of 

secure initiation of the acticn ty a 

general Fartner having autho~ity tc do so or the reasons fox 

net •aking the effort. 

section 63. fipenses. If a derivative acticn is 

successful, in whole or in part, or anything is recei~ed by 

the plaintiff as a ~esult of a judg•ent, cc•prcaise, or 

settle•ent of an acticn cr clai•• the court •ay award the 

plaintiff reasonable eipenses, including ~easonatle 

attorney's fees, and shall direct hi• tc account tc tbe 

' li•ited partnership tor the re•ainder of the proceeds sc 

received by hi•. 

section 64. Repealer. Sections 63-701 th~ough 63-911, 

R.c.n. 1947, are repealed. 

-End-
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Approved by Committee 
on Judiciary 

IBTBODOC!D BY !URBAY, TOBMAG!, GOODOY!R 

A BILL FOB AW ACT !!TITLED: "AH ACT TO ADOPT THE BEYIS!t 

UBIFOBH LlftlTED PABTREBSHIP ACT; REPEALING S!CTIOMS 63-701 

THROUGH 63-911, R,C,ft, 1947." 

BE IT ENACTED BY TBB LEGISLATURE OF THE STATE OF ROJTABA: 

section 1. Baae of act, This act aay be cited as the 

Unifora Liaited Partaership Act. 

Section 2. Construction and application, This act 

shall be so construed and applied to effect its general 

purpose to aake unifora the lav with respect to the subject 

of this act aaong states enacting it. 

Section 3, Rnles for cases not provided for in this 

act. In any case not provided for in this act, the 

provisions of the Onifora Partnership let govern. 

Section 4. Saving clause. This act does not affect 

rights accrued, duties incurred, or proceedings begun before 

July 1, 1977. 

section 5, Definitions. In this act the fcllcving 

definitions apply: 

(1) "Certificate of liaited partnershiF" aeans the 

certificate referred to in [section 12], as that certificate 

is aaended fro• tiae to tiae. 

e·Jo-'!!Je s //) 5 [j j_&_ ore. on ;:;o(Je.s d ,_ ~~­
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(2) "Contribution" aeans any cash, property, or 

services rendered or a proaissory note or other binding 

obligation to contribute cash or property or to perfora 

services, which a partner contributes to a liaited 

partnership in his capacity as a partner. 

(3) "Event of Mithdraval of a general Fartner• aeans 

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

partner as provided in [section 27]. 

(') "Foreign liaited partnership• aeans a partnership 

foraed nuder the laws of any state other than this state and 

having as partners one or aore general partners and one or 

aore liaited partners. 

(5) •General partner• aeans a person who has been 

adaitted to a liaited partnership as a general partner in 

accordance with the partnership agreeaent and vho is naaed 

in the certificate of liaited partnership as a general 

partner. 

(6) "Liaited partner• aeans a person vho has been 

adaitted ·to a liaited partnership as a liaited partner in 

accordance with the partnership agreeaent and vho is naaed 

in the certificate of liaited partnership as a liaited 

partner. 

(1) "Liaited partnership• and •domestic liaited 

partnership" aean a partnership foraed by tvo cr aore 

persons under the laws of this state and having one or •ore 

-2- SB 156 
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certificate. If any certificate of liaited partnership or 

certificate of aaendaent or cancellation contains a false 

stateaent, one who suffers loss by reliance on the stateaent 

aay reco•er daaages for the loss froa: 

(1) any person actually ezecnting or causing another 

to ezecate on his behalf the certificate vho knev and any 

qeneral partner vho knew or should haye knovn the stateaent 

to be false at the tiae the certificate vas ezecnted; and 

{2) aay general partner who taereafter knew or should 

have known that any arrangeaents or other facts described in 

the certificate ~ !JR changed, aaking the stateaent 

inaccurate in any respect, within a sufficient tiae before 

the stateaent vas relied upon to have reasonably enabled 

that general partner to cancel or aaend the certificate or 

to file a petition for its cancellation or aaendaent under 

[section 16J. 

Section 19. Constracti•e notice. The fact that a 

certificate of liaited partnership is on file in the office 

of the secretary of state is constructiYe notice that the 

partnership is a liaited partnership and that the persons 

designated therein as liaited partaers are liaited partners 

bat is not constrncti•e notice of any other fact. 

section 20. Deli•ery of certificates to lbited 

partners. Upon the return by the secretary of state pursuant 

to [section 17] of any certificate aarked •filed•, the 
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(ii) the sale, ezchange, lease, aortgage, pledge, cr 

other transfer of all or substantially all of the assets of 

the liaited partnership other than in the ordinary course of 

its business; 

(iii) the incurrence of indebtedness by the liaited 

partnership other than in the ordinary course of its 

business; 

(i•) a change in the nature of the business; or 

(Y) the reao•al of a general ~artuer. 

(3) !he enuaeration in subsection (2) does not aean 

that the possession or ezercise of any other powers by a 

liaited partner constitntes participation by hi• in the 

business of the liaited partnership. 

(~) A liaited partner vho tmovingly peraits his na•e 

to be used in tbe naae of the li•ited partnership, ezcept 

under circuastances per•itted by subsection (2) (a) of 

[section 6], is liable to creditors who extend credit to the 

liaited partnership without actual knowledge that 

liaited partner is not a general partner. 

the 

Section 2~. Person erroneously belie•ing hiaself a 

liaited partner. (1t Except as pro•ided in subsection (2), a 

person who aakes a contribution to a business enterprise and 

erroneously and in gocd faith belie•es that he has beccae a 

_liaited partner in the enterprise is not a general partner 

in the enterprise and is not bound by its obligations ty 
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SERA!! BILL BC. 156 

IB!BODUCED BY !DBBAY. !UBIAGE. GOODOlEB 

l BILL POB 111 ACT EITI'l'L!D: •n ACT TO lDOU THE BHISI!Il 

OIIFOB! LIII!ED PlBTREBSBIP lCT; BEP!lLIBG S!CTIOIS 63-701 

TBBOUGH 63-911. R.C.B. 19q7." 

BE IT !BACTED BJ !BE LEGISLATURE OF THE STATE OF IOITlll: 

section 1. lla•e of act. This act •ay be cited as tbe 

Dnifor• Li•ited Partnership Act. 

Section 2. Construction and application. This act 

shall be so construed and applied to effect its general 

purpose to •ake unifor• the law with respect to the subject 

of this act a•ong states enacting it. 

Section 3. Rules for cases not provided for in this 

act. In any case not provided for in this act. the 

provisions of the Dnifor• Partnership Act govern. 

section 4. Saving clause. This act does not affect 

rights accrued. duties incurred. or proceedings begun before 

July 1. 1977. 

Section 5. Definitions. In this act the fcllcving 

definitions apply: 

(1) "Certificate of li•ited partnershif" •eans the 

certificate referred to in [section 12]. as tbat certificate 

is aaended fro• ti•e to ti•e. 

There are no changes in~~~~ and due to length will not 
be rerun. Please refer to yellow copy for complete text. 
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(2) "Contribution• veans any cash. property. or 

services rendered or a pro•issory note or other binding 

obligation to contribute cash or property or to perfor• 

services. vbicb a partner contributes to a li•ited 

partnership in his capacity as a partner. 

(3) "Event of withdrawal of a general partner" •eans 

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

partner as provided in [section 27]. 

(-) "Foreign li•ited partnership• •eans a partnership 

for•ed under the laws of any state other than this state and 

having as partners one or •ore general partners and one or 

•ore li•ited partners. 

(5) •General partner" veans a person who has been 

ad•itted to a li•ited partnership as a geueral partne~ in 

accordance with the partnership agree•ent and vho is naaed 

in the certificate of li•ited partnership as a general 

partner. 

(6) •ti•ited partner" •eans a person who has been 

advitted to a livited partnership as a li•ited partner in 

accordance vith tbe partnership agree•ent and who is naaed 

in the certificate of li•ited partnership as a li•ited 

partner. 

(1) "Lid ted partnership" and "do•estic liaited 

partnership" aean a partnership foraed by tvo or acre 

persons under the lavs of this state and having one or •ore 

-2- SB 156 
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general partners and one or acre liaited partners. 

f8) •Partaer• aeans any liaited partner or general 

partner. 

agreeaeat, (9) •Partnership agreeaent• aeans the 

•rittea or, to the ••teat act prohibited by 

both. of the partners as to the affairs 

la11. oral or 

of a liaited 

partnership aad the conduct of its business. 

(10) •Partnership interest• has the aeaaiag specified 

in [sectioa •3]. 

(11) •Person• aeans a aatural person, partaersbip. 

liaited partnership (dcaestic or foreiga). trust. estate. 

association. or corpO£ation. 

(12) •state• aeaus a state. territory, or possession of 

the Uaitee states. the Pistrict of Coluabia. or the 

coaaoa ... ltb of Puerto Bico. 

Section 6. Iaae. The aaae of eacb liaited partnership 

as set forth in its certificate of li•ited partnership: 

{1) shall contain the words •liaited partnership• in 

full; 

(2) aay not contain the aaae of a liaited partner 

unless: 

(a) it i& also the naae of a general partner; or 

(b) the llasiaess of the liaited partnership bad lleen 

carried on nnder that naae before the adaission of that 

liaited partner; 
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(3~ aay not contaift any word or phrase indicating or 

iaplying that it is organized other thaa for a purpose 

stated in its certificate of liaited partnership; and 

(II~ aay net be the saae as or deceptiYely siailar to 

the aaae of any corporation or liaited partnership orgaaised 

under the laws of this state or licensed or registered as a 

foreign corporation or liaited partnersbiF in this state. 

Sectioa 7. BeserYation of naae. (1) The ezclusiwe 

right to tae ase of a aaae aay »e reserYed by: 

(a~ aay peracn inten4ing to organize a liaited 

partaerslaip lln4er thia act and to adept that naae; 

fb) aay cloiMStic l.iaited partnership or aa:r foreign 

liaited partnership registered in this state which. in 

either ease. iatea4s to adopt that naae; 

(c) aay foreign liaite4 p&rt-rsaip inteBcliiiiJ to 

register in this state and to adopt that naae; and 

{d) any peraoa intending to orgaaize a foreign liaited 

partnerahip and intending to haYe it registered in thie 

state and to adopt that naae. 

(2) The reser•ation shall be aade bJ filing with the 

secretary ef state an application. eKecuted by the 

applicant. to reserye a specified naae. I~ the secretary of 

state fiads that the aaae is awailable for use by a doae.tic 

or foreign liaited partnership, he shall reserve the naae 

for the exclusi•e use of the applicant for a period of 120 
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