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-[T 
A BILl FOR AN ACT ENTITLED: •AN ACT TO ADOPT THE REVISED 

UNIFORM LIMIT EO PARTNERSHIP ACT; REPEAliNG SECTIONS 

35-12-101 THROUGH 3S-12-'t03t MCA.• 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE Of MONTANA: 

Section 1. Short title. [This act] aay be cited as the 

nuniform Limited Partnership Act•• 

Section 2. Construction and application. [This act} 

must be so construed and applied to effect Its general 

purpose to make uniform the law with respect to liaited 

partnerships aaong 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 Unifor• Partnership Act {Title 3St chapter 

10) yovern. 

Section '<• Definitions. In [this act}• the following 

definitions apply: 

(1) "Certificate of liaited partnership• .eans the 

certificate referred to In [section ll]t as that certificate 

is amended fro• tiae to tiae. 

12) "Contribution• 111eans any casho property, or 

services rendered or a proaissory note or other binding 
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obligation to contribute cash or property or to perform 

services, which a partner contributes to a liaited 

partnership in his capacity as a partner. 

(3) •Event of withdrawal of a general partner• aeans 

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

partner as provided in [section Zb}• 

llt) •Foreign li•lted partnership• eeans a partnership 

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

having as partners o~ or aore general partners and one or 

aore liaited partner~. 

(5) •General partner• .. ans a person who has been 

adaitted to a liaited partnership as a general partner in 

accordance with the partnership agreeaent and who is na•ed 

in the certificate of li•ited partnership as a general 

portner. 

(b) •Liaited partner• aeans a person who has been 

admitted to a llaited partnership as a llalted partner in 

accordance with the partnership agreeaent and who is naaed 

in the certificate of liaited partnership as a liaited 

partner. 

(lJ •u ai ted partnership" and •doaestic liaited 

partM"rshi p• ... an a partnership foraed by two or 01or e 

persons under the laws of this &tate and having one or eore 

general partners and one or .ore liaited partners. 

(8) •Partner• aeans any Ji•lted partner or general 
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partner. 

( 9) •Partnersh I p agreeeent• .eans the agreeeento 

written oro to the extent not prohibited by law. oral or 

botho of the partners as to the affdirs of a lieited 

partnership and the conduct of its business. 

(lO» •Partnership Interest• has the .. aning specified 

in [section 42]• 

Cll) •Person• .. ans a 

ll•lted partnership (do.estlc 

as~ociation• or corporation. 

natural persono partnership• 

or foreign»• trusto estate• 

(12) •state• .. ans a statew territory. or possession of 

the United Statesw the District of Colu~iao or the 

Co..onwealth of Puerto Rico. 

Section 5. Na ... The naee of each lleited partnership 

as set forth in its certificate of lieited partnership: 

(1) shall contain the words •lieited partnership• In 

full i 

(2) eay not contain the name of a lielted partner 

unless: 

(a) it is also the naee of a general partner; or 

(b) the business of the lieited partnership had been 

carried on under that naee before the ~dmission of that 

lieited partner; 

(3) eay not contain any word or phrase indicating or 

ieplying that it is organized other than for a purpose 
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stated In its certificate of ll•ited partnership; and 

(4) eay not be the saee as or deceptively sieilar to 

the name of any corporation or li•ited partnership organized 

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

foreign corporation or lielted partnership in this state. 

Section 6. Reservation of na.e. (1) The exclusive 

right to the use of a naee aay be reserved by: 

(a) any person intending to organize a lieited 

partnership under [~his act) and to adopt that na•e; 

(b) any doaestic li•ited partnership or any foreign 

li•ited partnership registered in this state which, in 

either case. Intends to adopt that name; 

(C) any foreign li•ited partnership intending to 

register In this state and to adopt that na•ei and 

(dJ any person intending to o~ganize a foreign liMited 

partnership and intending to have it registered in this 

state and to adopt that name. 

(2» The reservation eust be eade by filing with tt.e 

secretary 

appllcantw 

of state an application• executed by the 

to reserve a specified naee. If the secretary of 

state finds that the na•e is available for use by a domestic 

or foreign li•ited partnershiP• he shall reserve the name 

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

days. Once having reserved a na•e• the applicant eay not 

again reserve the na•e until .ore than 60 days after the 

-4-
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expiration of the last 120-day period for which that 

applicant had reserved that name. The right to the exclusive 

use of a na•e so reserved •ay be transferred to any other 

person by filing in the office of the secretary of state a 

notice of the transfer, executed by the ap?licant for who• 

the name was reserved and specifying the naae and address of 

the transferee. 

Section 7. Specified office and agent. Each li•lted 

partnership shall continuously .alntain In this state: 

(1) an office, which •ay but need not be a place of 

its business in this state, at which •ust be kept the 

records required to be aaintained by [section B]; and 

(2) an aqent for service of process on the li•ited 

partnership, which agent ~ust be an individual resident of 

this state, a doeestlc corporation, or a foreign corporation 

authorized to do business in this state. 

Section 8. Records to be kept. tlJ Each li•ited 

partnership shall keep at the office referred to In [section 

711)1 the following: 

(a) a current list of the full na.a and last-known 

business address of each partner, set forth in alphabetical 

::>rder; 

{t) a copy of the certificate of li•ited partnership 

and all certificates of a.end•ent thereto. toget~r with 

executed copies of any powers of attorney pursuant to which 
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any certificate has been executed; 

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

stateo and local inca.e tax returns and reportso If anyo for 

the 3 .est recent years; and 

(d) copies of any then-effective Mritten partnership 

aqre~ents and of any financial stateeents of the li•ited 

partnership for the 3 .est recent years. 

(2) These records aust be available for inspection and 

copying at the reas~ble request and at the expense of any 

partner during ordinary business hours. 

Section 9. Nature of business. A li•ited partnership 

aay carry on any business that a partnership without li•ited 

partners •ay carry on. 

Section 10. Business transactions of partner with the 

partnership. ~xcept as otherwise provided in the partnership 

aqre.-ent~ a partner aay lend eoney to and transact other 

business with the ll•lted partnership ando subject to other 

applicable provisions of law, has the saee rights and 

obliyations with respect thereto as a person who is not a 

partner. 

Section 11. Certificate of lieited partnership. (1) 

Two or eore persons desiring to fore a li•ited partnership 

shall execute a certificate of li•ited partnership. The 

certificate eust be filed in the office of the secretary of 

stdte and shall set forth: 

-6- 55 351 
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(b) the general character of its business; 
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of 

(c) the address of the office and the na~e and address 

the a~t for service of procPss required to be 

eaintained by [section 7}; 

(d) the na .. and the business address of each partner 

(specifying the general patt.ners <tnd 1 i•lt.ed partners 

separately}; 

(e) the aeount of cast~ and a description and sut-nt 

o~ the agreed value of the other property or services 

contributed by each partner and which each partner has 

agreed to contribute in the future; 

(f) the ti .. s at which or events on the happening of 

which any additional contributions agreed to be aade by each 

partner are to be -de; 

lg) any paver of a li•ited partner to 

assign .. of any part of his partnership interest 

grant an 

the right. 

to beco.e a lieited partner and the terGs and conditions of 

the pover; 

(h) if agreed upone the tiee at ~hich or the events on 

the happening of ~hich a partner eay ter•lnat.e his 

•eabership in the lielted partnership and the aeount of or 

the .. thod of deter•lning the distribution to ~hich he •ay 

be entitled respecting his partnership interest and the 

terms and conditions of the termination and distribution; 
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(i) any right of a partner to receive distributions of 

property. including cash. fro• the lieited partnership; 

(J) any right of a partner to receive or of a general 

partner to eake distributions to a partner ~hich include a 

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

(k) any tiee at which or events on the happening of 

which the li•ited partnership is to b@ dissolved and its 

affairs ~ound up; 

flt 

continue 

any right of the 

the business on 

reeaining general 

the happening of 

withdrawal of a general partner; and 

(e) any other eatters the partners. in 

discretion• deteraine to include therein. 

partners to 

an event of 

their sole 

(2) A lieited partnership Is for~ at the time of the 

filing of the certificate of li•ited partnership in the 

office of the secretary o~ state or at any later time 

specified In the certificate of lielted partnership if. in 

each case. there has been substantial coepl lance with t'>e 

requir-nts of this section. 

Section 12. A-ndaents to certificate. ( 1) A 

certificate of liaited partnership is amended by filing a 

certificate of aaendment thereto in the office of the 

secretary of state. The certificate shall set forth: 

(a) the name of the limited partnershipi 

(b) the date of filing of the certificate; and 

-B-
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of 1 ieited 

partnership reflecting the occurrence of the event or events 

~ust be filed within 30 days after the happening of any of 

the following events: 

(a) a change in the a.ount or character of the 

contribution of any partner or in any partner•s obligation 

to make a contribution; 

(b) the admission of a new partner; 

(c) the withdrawal of a partner; or 

(d) the continuation of the business under (section 

471 after an event of withdrawal of a general partner. 

(3) A certificate of lieited partnership .ust be 

dmended promptly by any general partner upon beca.ing aware 

that any statement therein was false Nhen aade or that any 

arrdn9eaents or other facts described have changed• making 

the certificate inaccurate in any respect, but aaendments to 

show changes of addresses of llelted partners need be filed 

only once every 12 MOnths. 

(4) A certificate of li•lted partnership •ay t>e 

amended dt any ti•e for any other proper purpose the general 

partners may determine. 

(5) No person is liable because an amend•ent to a 

certificate of limited partnership has not been filed to 

re f1 ect the occurrence of any event referred to in 

-9-
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subsection (2) of this section If the aaendaent is filed 

within the 3D-day period specified in subsection (2)• 

Section 13. Cancellation of certificate. A certificate 

of li•ited partnership aust be canceled upon the dissolution 

and the coeaenc ... nt of winding up of the liaited 

partnership and at any other tiee there are no reealninq 

li•ited partner~. A certificate of cancellation eust be 

filed in the office of the secretary of state and shall set 

forth: 

(1) the naee of the lieited partnership; 

(2) the date of filing of the certificate of li•ited 

partnership; 

(3) the reason for 

cancellation; 

filing the certificate of 

(It) the effective date [which eust be a date certain) 

of cancellation if It is not to be effective upon the filing 

of the certificate; and 

(S) any other infor•ation the general partners filing 

the certificate aay detar•ine. 

Section 14. Execution of certificates. ( l) Each 

certificate required by [sections 11 throu~h 19) to be filed 

in the office of the secretary of state shall be executed in 

the follOMing aanner: 

(a) Each original certificate of lieited partnership 

•ust be signed by each partner na•ed therein. 

-10- sej 33 7 
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(b) Each certificate of da&nd.ant au•t be signed by at 

least one general partOP.r and by each other p~rtner who is 

designated In the certificate as a new p~rtner or whose 

contribution i5 described as having be~n incre•~ed • 

(c) each certificate of cancellation aust be signed by 

each general partner. 

{2) Any person .ay 

attorney-in-fact• but any 

certificate relating to 

sign 

power 

the 

a certificate by an 

of attorney to sign a 

ad•isslon or increased 

co~trlbution of a partner aust specifically describe the 

adalssion or Increase. 

(3) The execution of a certificate by a general 

partner constitutes an affiraation under the penalties of 

perjury that the facts stated therein are true. 

Section 15. A.andaent or Cdncellation by judicial act. 

If the persons required by (section 1"'1 to execute any 

certificate of aaendaent or cancellation fail or refuse to 

do so, any other partnero and any assignee of a partnership 

Interest, who Is adversely affected by the failure or 

refusal, aay petition the district court to direct the 

aaendaent or cancellation. If the court finds that the 

a-nd-nt 

designated 

or cancellation is proper and that the persons so 

have failed or refused to execute the 

certificate, it shall order the secretary of state to record 

an appropriate certificate of aaendaent or cancellation. 
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Section 16. filing in the office of the secretary of 

state. (l) Two siqned copies of the certificate of li~ited 

lhlrtnPrship .1nd of any certificates of a~endment or 

c1ncellaLion (or of any judicial decree of a.end~ent or 

cancellation) aust be delivered to the secretary of state. A 

person who executes a certificate as an agent or fiduciary 

need not exhibit evidence of his authority as a prerequisite 

to filing. Unless the secretary of state finds that any 

certificate does not confor~ to law• upon receipt of all 

filinq fees required by law the secretary of state shall: 

(at endorse on each duplicate original the word 

•tiled• and the day. aonth• and year of the filing thereof; 

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

(c) return the other duplicate original to the person 

who filed it or his representative. 

(2) Upon the filinq of a certificate of a~end•ent (or 

judicial decree of aaendeent) in the office of the secretary 

of state. the certificate of liaited partnership is amendeJ 

as set forth therein; and upon the effective date of a 

certificate of cancellation (or a judicial decree thereof)• 

the certificate of liaited partnership is canceled. 

Section 17. Liability for false state•ent in 

certificate. If any certificate of liaited partnership or 

certificate of a•end.ent or cancellation contains a false 

stateaent. one who suffers loss by reliance on the statement 

-12-



2 

3 

4 

~ 

6 

1 

8 

9 

1;) 

ll 

12 

n 

14 

1'5 

16 

11 

B 

19 

20 

21 

2l 

23 

24 

25 

LC 1025/01 

m~y recover da~ages for the loss fro~: 

(1) any person actually executing the certificate or 

c~using another to execute it on his behalf who knew and any 

general partner who knew or should have known the state•ent 

to oe false at the ti•e the certificate was executed; and 

121 any general partner who thereafter knew or should 

have knawn that any arranqe.ents or other facts described in 

the certificate have changedo aaklng the state.ant 

inaccurate in any respecto within a sufficient ti.a before 

th2 state•ent was relied upon to have reasonably enabled 

that general partner to cancel or a.and the certificate or 

to file a petition for its cancellation or a•enct•ent under 

[section 15]. 

Section 18. Constructive notice. The fact that a 

certificate of ll•ited partnership is on file in the office 

of the secretary of state is constructive notice that the 

partnership is a 1 i•ited partnership and that the persons 

desi]nated therein as li•ited partners are li•ited partners 

but is not constructive notice of any other fact. 

Section 19. Delivery of certificates to 1 i•ited 

p~rtn~rs. Upon the return by the secretary of state pursuant 

to [section 16] of any certificate •arked •tiled•, the 

general partners shall pro•ptly deliver or •ail a copy of 

th~ certificate to each li•ited partner unless the 

partnership agreement provides otherwise. 
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Section 20. Ad•ission of additional li•ited partners. 

(1) After the filing of a li•ited partnership's original 

certificate of li•ited partnershiP• a person •ay be ad•itted 

as a new ll•lted partner: 

(a) in the case of a person acquiring a partnership 

interest directly fro~ the li•tted partnership. upon 

co•pliance with the partnership agree•ent ort if the 

partnership agree•ent does not so provide. upon the written 

consent of all partners; and 

(b) in the case of an assignee of a partnership 

interest of a partner who has the power. as provided in 

(section ~5)• to grant the assignee the right to beco.e a 

ll•lted partner, upon the exercise of that power and 

ca.pllance with any conditions ll•lting the grant or 

exercise of th~ power. 

(2) ln each case under subsection (L)• the person 

acquiring the partnership interest b~ca.es a li•ited partner 

only upon a•end•ent of the certificate of li•ited 

partnership reflecting that fact. 

Section 21. Yotinq. Subject to the provisions of 

[section 22), the partnership agree•ent may grant to all or 

a specified ~roup of the li•ited partners the right to vote 

(on a per capita or any other basis) upon any •atter. 

Section 2Z. Liability to third parties. (1) Except as 

provided in subsection (4)o a ii•ited partner as such is not 

-14-
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liable fur the obliqations of a li•lted partnership unlessw 

in addition to the exercise of hi~ rights and powers as a 

li•ited partner. he takes part in the control of the 

business. Howevero if the limited partner•s participdtion in 

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

the exercise of the powers of a general partnerw he Is 

liable only to persons who transact business with the 

li.Uted partnership with actual knowled~e of his 

participation in control. 

(21 A li•lted partner does not participate in the 

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

solely by doing one or ~re of the followlnq: 

(a) being a contractor for or an agent or e~loyee of 

the ll•ited partnership or of a general partner; 

(b) consulting with and advising a general partner 

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

{c) acting as surety for the li•ited partnershlo; 

(d) approving or disapproving an a .. ndaent to the 

partnership a9ree .. nt; and 

(e) voti"9 on one or aore of the followinq •atters: 

(i) the dissolution and winding up of the liaited 

partnership; 

(ii) the salew exchangew leasew aortgage, pledgew or 

other transfer of all or substantially all of the assets of 

the liaited partnership other than in the ordinary course of 
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Its business; 

(iii) the incurrence of indebtedness by the 1 ieited 

partnership other than in the ordinary course of its 

bus.iness; 

(iv) a change in the nature of the business; or 

(v) the re.aval of a general partner. 

(3t The enuaeration in subsection (21 does not .aan 

that the possession or exercise of any other powers by a 

li•ited ~rtner constitutes participation by hi• in the 

business of the H•it.ed par.tner.shlp• 

(~) A ll•lted partner who knowingly permits his na•e 

to be used in the na .. of the li•ited partnershiP• except 

under circu-tances per•itt.ed by [section 5(2)(a))• is 

liable to creditors who extend credit to the li•ited 

partnership without actual knowledge that the 

partne~ is not a general partner. 

1 IIIIi ted 

Section 23. Person erroneously believing himself a 

li•ited partner. (1) Except as provided in subsection (2)o a 

person wha •akes a contribution to a business enterprise and 

erroneously and in good faith believes that he has bec0111e a 

li•ited partner in the enterprise is not a general partner 

in the enterprise and is not bound by its obligations by 

reason of making the contribution. receiving distrihutions 

fro111 the enterprise, or exercising any riohts of a 1 imited 

partner if. on ascertaining the mistakew he: 

-1f>-
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(a) causes an appropriate certificate of li•ited 

partnership or a certificate of a~end.ant to be executed and 

filed; or 

(b) withdraws fro• future equity participation in the 

enterprise. 

(2) Any person who ~akes a contrioution of the kind 

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

to any third party who transacts business with the 

enterprise before the person withdraws and an appropriate 

certificate if any is filed to show the withdrawal or before 

an appropriate certificate is filed to show his status as a 

li•ited partner and• In the case of an aaend•ent• after 

expiration of the 30-day period for filing an a.end•ent 

rPlatin~ to the person as a ll•ited partner under (section 

12]• but in each case only If the third party actually 

believed in good faith that the person was a qeneral partner 

at the time of the transaction. 

Section 24· Right to inforaation. Each li•ited partner 

has the right to: 

(1) inspect and copy any of the partnership records 

rPquired by [section B] to be •aintained; and 

(2) obtain fro• the general partners from tiMP to time 

upon r~asonable demand: 

(a) true and full infor•ation regarding the state of 

the business anJ financial condition of the 1 ieited 
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partnership; 

(b) pr~ptly after beco•ing available, a copy of the 

li•ited partnership's federal, state, and local incoae tax 

returns for each year; and 

(c) any other inforaation regarding the affairs of the 

li•ited partnership as Is just and reasonable. 

Section 25. AdMission. After the filing of a li•ited 

partnership's original certificate of li•lted partnershipo 

new general partners •ay be ad•itted only with the specific 

written consent of each partner. 

Section 26. When person ceases ~o be li•i~ed partner. 

Except as othervise approved by the specific written 

consent. at the tieeo of all partners. a person ceases to be 

a general partner of a li•lted partnership on the happening 

of any of the following events: 

flt the general partner withdravs fro• the liaited 

partnership as provided in [section 3~); 

f2) the general partner ceases to be a •eaber of the 

liaited partnership as provided in {section ~3]; 

(3) the general partner is removed as a general 

partner in accordance with the partnership agreeaent; 

(4) unless otherwise provided in the certificate of 

li•ited partnership, the general partner: 

(a) makes an assignment for the benefit of creditors; 

(b) files a voluntary petition in bankru~tcy; 
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(c} 15 adjudicated a bankrupt or in5olvent; 

(d} files any petition or answer seAkinq for hiMself 

any reorganization, arrangeeento coupo5itiono r~adjust.ento 

li~uidationo dissolution, or siailar relief under any 

statute, law, or ad•inistrative rule; 

(e} files any ans.er or other pleading ad•itting or 

failing to conte5t the •aterial allegations of a petition 

filed against hi• in any proceeding of this nature; or 

(f) seekso con5ent5 too or acquie5ces in the 

ap~,lnt•ent of any trusteeo receivero or liquidator of the 

gene~al partner or of all or any substantial part of hi5 

properties; 

(5} 

llalted 

un1e55 otherwl5e provided in 

partner5hipo lfo within 

the 

120 

certificate of 

day5 after the 

co-ence-nt of any proceeding against the general partner 

seekiny any reorganization, arrangeaento coapositlono 

readjust.ento liquidation, dissolution, or siailar relief 

under any statute, law, or ad•lnistratlve rule, the 

proceedlnq hds not been dis•issed or ifo within 90 days 

after the appoint•ent without his consent or acquiescence of 

any trustee, receiver, or liquidator of the general partner 

or of all or any substantial part of his properti~s. the 

appoint•ent is not vacated or stayed or if, within 90 days 

after the expiration of any stay, the appoint•ent is not 

vacated; 
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(&} in the case of a general partner who is a natural 

person: 

(a) his death; or 

(b) the entrr by a court of competent jurisdiction 

adjudicating hi• inco•petent to manage his ~erson or his 

property; 

(7, in the case of a qeneral partner who is 3Cting as 

such in the capacity of a trustee of a trust, the 

teraination of the trust (but not aerely the substitution of 

a new trustee); 

(8) In the case of a general partner that is a 

partnershipo the dissolution and co•aencement of winding up 

of the partnership; 

(9) in the case of a general partner that is a 

corporation• the filing of a certificate of dissolution or 

its equivalent for the corporation or the revocation of its 

charter; and 

(10) in the case of an estate. the distribution by t~ 

fiduciary of ail of the estate's interest in the 

partnership. 

Section 27. be~ral powers and liabilities. Except as 

otherwi5e provided in (this act] and in the partnership 

agreeMent, a general partner of a limited partnership has 

all the rights and powers and is subject to all thP 

restrictions and liabilities of a partner in a partnership 
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without 1 iaited p,,rtners. 

Section 26. Contributions by a general partner. A 

yener3l partner may aake contributions to a li•ited 

partnership and shore In the profits and losses of and in 

distributions fro• the li•ited partnership as a general 

partner. A general partner •ay also •ake contributions to 

and share in profits, losses, and distributions as a li•ited 

partner. A person who Is both a general partner and a 

li•ited partner has all the rights and powers and is subject 

to all the restrictions and liabilities of a general partner 

and also has, except as otherwise provided in the 

partnership agreeaent• all powers 

restrictions of a li•ited partner 

and is subject to the 

to the extent he Is 

participating in the partnership as a ll•ited partner. 

Section 29. Yotlng. The partnership agree•ent Wlay 

the grant to all or a specified group of 

right to vote (on a per capita 

general 

or any 

partners 

other basis)• 

s~parately or with all or any class of the li•ited partners, 

on any •attar. 

Section 30. For• of contributions. The contribution of 

a partner may be in cash, property, or services rendered or 

a promissory note or other obligation to contribute cash or 

property or to perfor• services. 

Section 31· liability for contributions. 

vth2r~is~ prvvided in the certificate 
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partnership• a partner is liable to the li•ited partnership 

for any pro•ise to contribute cash or property or to perfor• 

services regardless of whether he Is personally unable to 

perform because of disability• death, or any other reason. 

If a partner does not •ake the required contribution of 

property or services, he is obliyated at the option of the 

ll•lted partn~rshlp to contribute cash equal to that portion 

of the value (as stated in the certificate of li•ited 

partnership) of the stated contribution that has not been 

aade. 

121 Unless otherwise provided In the partnership 

aqreeaent, the obligation of a partner to •ake a 

contribution or return eoney or other property paid or 

distributed in violation of [this act] eay be co•pro.lsed 

only by con~ent of all of the partners. Notwithstanding a 

co•pro•ise so authorized, a creditor of a li•ited 

partnership who extends credit, or whose clai• arises, after 

the filing of the certificate of li•ited partnership or an 

a•endaent thereto which. in either case, reflects the 

obliyation and before the aMendMent or cancellation thereof 

to reflect the compromise •ay enforce the pr~co•promlse 

obligation. 

Section 32. Allocation of profits and losses. The 

profits and losses of a liaited partnership 

allocated dmony the partners and among cl~sses of 

aust be 

partners 
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in the •anner provided in the partnership agreement• If the 

partnership agreement does not so provideo vroflts and 

losses •ust be allocated on the b1sis of the va1uu (as 

stdteo in the certificate of 1imited pdrtn~r~hipl of thP 

contributions actually •ade by each partner to the ext~nt 

they have not been returned. 

Section 33· Allocation of distributions. Distributions 

of cash or other assets of a ll•lted partnership •ust be 

allocated aaong the partners and a•onq classes of partners 

in the aanner provided in the partnership aqree•ent. If the 

partnership agreeaent does not so provideo dlstri~utions 

aust be aade on the basis of the value tas stated in the 

certificate of ll•ited partnership) of the contributions 

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

been returned. 

Section 3~. lnterl• distributions. Except as otherMise 

provided in (sections 3to throuqh to1)• a partner is entitled 

to receive distributions from a ll•ited partnership before 

his Mithdrawal fro• the Jlaited partnership and before the 

dissolution and winding up thereof: 

(11 to the extent and at the tiaes or on the happening 

of the events specified in the partnership agree•ent; and 

(21 if any distribution constitutes a return of any 

part of his contribution under (section tol(Z)]• to the 

extent and at the tiae or on the happening of the evPnts 
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specified in the certificate of limited partnership. 

Section 35. Withdrawal of general partner. A gen~ral 

p~rtner may withdraM froD a li•ited partnership at any time 

oy ~iYing w~itten notice to the Other partnerso hut if the 

withdrawal violates the partnership aqree•ento the li•ited 

pa~tnership aay recover from the withdrawing general partner 

daaa~es for breach of the partnership agreement and offset 

the daaages against the aaount otherwise distributable to 

hi•· 

Section 36. Withdrawal of li•ited partner. A limited 

partner aay withdraw fro• a liaited partnership at the time 

or on the happening of the events specified in the 

certificate of liaited partnership and in accordance with 

any procedures provided in the partnership agreement. If the 

certificate of liaited partnership does not specify the time 

or the events on the happening of Mhich a limited partner 

~~ay ..,ithdraw fro11 the llaited partnership or a definite time 

for the dissolution and win-ding up of thP 1 iait<, 

partnership• a liaited partner aay withdraw from the liaited 

partnership upon not less than b •onths• prior written 

notice to each general partner at his address on the books 

of the liaited partnership at its office in this state. 

Section 31. Distributions upon withdrawal. Except as 

provided In [sections 3~ through ~l]o upon withdrawal any 

withdrdwing partner is entitled to receive any distributions 
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to w~•ich he is en· • tled under the partnership aqree~~ent ando 

if not provided. he is entitled to receive. within a 

reasonable time ~fter withdrawal, the fair value of his 

int•'rest in the 1 i•ited partnership as of the date of 

withdrawal, based upon his right to share in distributions 

from the limited partnership. 

Section 38. Distributions in kind. Except as provided 

in the certificate of li•ited partnership• a partner. 

reqardless of the nature of his contribution, has no riqht 

to demand and receive any distribution fro• a li•ited 

partnership in any for• other than cash. Except as provided 

in the partnership agreement, a partner .ay not be ca.pelled 

to accept a distribution of any asset in kind fro. a li•lted 

partnership to the extent that the percentaqe of the asset 

distributed to hi• exceeds a percentage of that asset which 

is equal to the percentage in which he shares in 

distributions from the li•ited partnership• 

Section 39. Right to distributions. At the tiMe a 

partner becoAJes entitled to receive a distribution, he has 

the st~tus of dOd is entitled to all of the reMedies 

available to a creditor of the li•ited partnership with 

rEspect to the distribution. 

Section 40. liMitations on distributions. A partner 

may not receive a distribution fro• a li•ited partnership to 

the extent that. after qivin~ effect to the distribution, 
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other than 

partnership 

interests exceed the fair value of the partnership 0 s assets. 

Section ~1. Liability upon return of contributions. 

(11 If a partner has received the return of any part of his 

contribution without violation of the partnership agree8ent 

or [this act)• for a period of 1 year thereafter he is 

liable to the li•ited partnership for the a.ount of his 

contribution returned. but only to the extent necessary to 

discharge the llaited partnership•s liabilities to creditors 

who extended credit to the ll•ited partnership during the 

period the contribution was held by the partnership. 

(21 If a partner has received the return of any part 

of his contribution In violation of the partnership 

agree•ent or [this act]t for a period of 6 years thereafter 

he Is liable to the lialted partnership for the a.aunt of 

the contribution wrongfully returned. 

(3) A partner has received a return of his 

contribution to the extent that a distribution to hi• 

reduces his share of the fair value of the net assets of the 

li•ilcd partnership below the value (as set forth in the 

certificate of li•ited partnership) of his contributions 

which have not theretofore been distributed to hia. 

S~ction 4?. Nature of partnership interest. A 

p~rtnership inter~st is a partner•s share of the profits and 

-2b- sB- 357 



1 

2 

3 

It 

~ 

6 

7 

8 

9 

10 

11 

12 

13 

lit 

15 

16 

l7 

1!1 

19 

20 

21 

2Z 

23 

2ft 

25 

LC 102'>/01 

losses of a llaited partnership and th~ right to receive 

distributions of partnership ass~ts. A par~n·•rship intere5t 

is ~ersonal property. 

Section lt3. Assi~n.ent of partn•'rship interest. Except 

as othervise provided in the partn< rship agree•ento a 

partnership interest Is assignable in whole or in part. An 

assign.ent of a partnership Interest does not dissolve a 

1ia1ted partnership or entitle the assignee to beco .. a 

pa~tner or to exercise any of the rights thereef. An 

assign.ant only entitles the assignee to receive, to the 

exte1rt assigned• any distributions to vhich the assignor 

would be entitled. Except as otherwise provided In the 

partnership agreeaent• a partner ce~ses to be a partner upon 

assign.ant of all his partnership interest. 

Section ltlt. Rights of creditors. On due application to 

a court of competent jurisdiction by any judqeent creditor 

of a partner, the court eay charge the partnership interest 

of the partner with pay.ant of th~ unsatisfied aaount of tnP 

judqaent debt, with Interest thereon. To the extent so 

char1ed, the judgeent creditor has only the rights of an 

assignee of the partnership interest. (This act] does not 

deprive any partner of the benefit of any exe~tion laws 

applicable to his partnership interest. 

Section 45. Ri~ht of assi~nee to ~eco~e lieited 

partner. (1) An assignee of a partners.hip interest, 
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including an assignee of a general partner, eay become a 

li•ited partner if and to the extent that: 

(aJ the assi,nor give~ the assiqnee that right in 

accordance with authority described in the certificate of 

lleited partnership; or 

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

partn~rs consent. 

(2) An assignee whO has becoMe a liMited partner has, 

to the extent assignede all the rights and powers and is 

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

partner under the partnership agreeaent and [this act]. An 

assignee Vho becoees a liaited partner is also liable for 

the obligations of his assignor to eake and return 

contributions as provided in (sections 3~ through ftl]o but 

the assi~nee is not obligated for liabilities unknown to the 

assignee at the tiee he becaee a liMited partner and which 

could not be ascertained froe the certificate of li•itF 

partnership. 

(3) If an assignee of a partnership interest beco•es a 

li•ited partner, the assignor is not released fro• the 

liability to the lieited partnership under [sections 17 an~ 

31). 

Section .. 6. Po~er of estate of deceased or incompetent 

partner. If a partner who is a natural p~rson dies or a 

court of co•petent jurisdiction adjudges him tv b<c' 
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incompetent to Manage his person or his property. the 

partner's personal representative. quardiano conservator. or 

other legal representative may exercise all of the partner•s 

rights for the purpose of settling his estate or 

administering his property. including any power the partner 

had to qive an assignee the right to becoae a li11ited 

partner. If a partner that is a corporation, trusto or other 

entity other than a natural person Is dissolved or 

terminated• those powers •ay be exercised by the legal 

representative or successor of the partner. 

Section 47. Nonjudicial dissolution. A 1 i•ited 

partnership is dissolved and its affairs .ust be wound up on 

t~e occurrence of the first of the following: 

(1) at the time or on the happening of the events 

specified in the certificate of li11ited partnership: 

(2) on the unanimous written consent of all partners; 

(3) on the happeninq of an event of withdrawal of a 

general partner unless at the ti•e there is at least one 

other general partner and the certificate of 1 i11ited 

partnership per~its the business of the li•ited partnership 

to be carried on by the re.aining general partner and he 

<1oes so. but the li•ited partnership •ay not be dissolved or 

wound up by reason of any event of withdrawal ifo within 90 

days after the withdrawal, all partners agree in writinq to 

continue the business of the li•ited partnership and to the 
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appointment of one or acre new general partners if necessary 

or desired; or 

14) on entry of a decree of judicial dissolution in 

accordance with (section 48)• 

Section 48. Dissolution by decree of court. On 

ap?lic6tion oy or for a partner, the district court •ay 

decree a dissolution of a li11ited partnership whenever it is 

not reasonably practicable to carry on the business in 

confor•lty with the partnership agreeaent. 

Section ~9. Winding up. Unless otherwise provided in 

the partnership agree•ent. the general partners who have not 

wrongfully dissolved the li•ited partnership orw if noneo 

the lialted partners •ay wind up the llalted partnership's 

affairs; but any pdrtnerw his legal representative• or his 

assignee, upon c.o~use shown. IICIY obtain windin-~ up by the 

district court. 

Section '50. Distribution of assets. Upon the winding 

up of a li•ited prrtnershlp, the assets shall be distributed 

ao; follows: 

C1t to creditors. includin~ partners who are creditors 

(to the extent otherwise per•itted by law), in satisfaction 

of liabilities of the li•ited partnership other than 

liabilities for distributions to partners pursuant to 

[section 34 or 37]; 

(21 exc~pt as otherwise provided in the partnership 
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agreeaentw to partners and ex-partners in satisfaction of 

liabilities for distriuutions pursuant to [section 3ft or 

37]; and 

C3J except as otherwise provide~ in the 

a~ree .. ntw to partners first for the return 

contributions and second respecting their 

partnership 

of their 

partnership 

inter~stsw in the proportions in which the partners share in 

distributions. 

Section Sl. Law governing. Subject to the constitution 

and public policy of this statew the laws of the state under 

which a foreign ll•lted partnership is orqanized govern its 

organization and internal affairs and the liability of Its 

1i•ited partnersw and a foreign li•ited partnership .ay not 

be denied registration by reason of any difference between 

those laws and tne laws of this state. 

Section Sl. Registration. Before transacting business 

in this statew a foreign li•ited partnership aust rP.gister 

with the secretary of state. In order to register• a foreign 

li•lted partnership shall subait to the secretary of state 

In duplicate an application for registration as a foreign 

li•ited partnership• signed and sworn to by a general 

partner and setting forth: 

(1) the na.e of the foreign ll•ited partnership ando 

if different. the na8e under which it proposes to transact 

business and register In this state; 
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{21 the state in which it was for.ed and date of its 

for~dtlon; 

{31 the general character of the business it proposes 

to transact In this state; 

(4) the na.e and address of any agent for service of 

process on the foreign liaited partnership who• the foreign 

ll•lted partnership desires to appoint• which a~ent •ust be 

an Individual resident of this stateo a domestic 

corpor•tionw or a foreiqn corporation authorized to do 

business in this state and Nith a p\ace of business in this 

state: 

{~J a stateaent that the secretary of state is 

appointed the agent of the foreign li•ited partnership for 

service of process if no agent has been appointed pursu~nt 

to subsection {~) or, if appointedo the agent•s authority 

has been revoked or the agent cannot be found or served with 

the exercise of reasonable diligence; 

(&) the address of the office required to "" 
.aintained in the state of its organization by the laws of 

that state orw If not so required• of the principal office 

of the foreign \i•ited partnership; and 

(11 if the certificate of limited partnership filed in 

the foreign \iaited partnership's state of organization is 

not required to Include the names and business addresses of 

the partners. a list of the na•es and addresses. 
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Section SJ. Issuance of registration. (1) If the 

secretary of state finds that an application for 

rP.gistration confor•s to law 3nd all requisite fees have 

been paidw he shall: 

(~) &ndorse on the application tne word •tiled• and 

the month• day, and year of the filing thereof; 

(b) file in his office one of the duplicate originals 

of the application; and 

(c) issue a certificate of registration to transact 

business in this state. 

121 The certificate of registration. together with one 

duplicate original of the appllcationo •ust be returned to 

the person who filed the application or his representative. 

Section 54. Name. A foreign limited partnership •ay 

register with the secretary of state under any na~ (whether 

or not it is the na•e under which it is registered In its 

st•te of organization) that includes the words •Ji•ited 

pdrtnership• and that could be registered by a do..estic 

limited partnership. 

Section 55. Changes and aeend•ents. If any stateeent 

in " foreign 1 i •I ted partnership's applIcation tor 

r~'gi strati on was f-.~1 :oe when 111ade or any ar r •JO')e r>ents or 

other facts described have changed, making the application 

inaccurate in any respect. the foreign li•ited partnership 

shall pro~ptly file in the office of the secretary of st~te 
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a certificate, signed and sworn to by a general partner, 

correcting the state.ant. 

Section Sb. Cancellation of reqistration. A foreign 

li•ited partnership eay cancel its registration by filing 

with the secretary of state a certificate of cancellation. 

sign~d and sworn to by a general partner. A cancellation 

does not terclnate the authority of the secretary of state 

to acc~pt service of process on the foreign li•ited 

partnership with respect to clal.s for relief arising out of 

the transaction of business in this state. 

Section Sl. Transaction of business without 

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

business in this state without registration aay not eaintain 

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

unti 1 it has registered. 

(2} The failure of a foreign ll•ited partnership to 

regi~ter in this state does not i•pair the validity of any 

contract or act of the foreign li•ited partnership and does 

not prevent the foreign ll•ited partnership fro• defending 

any action, suit• or proceeding In any court of this state. 

(31 A licited partner of a foreign li~ited partnership 

is not liable as a ~enera1 partner of the foreign limited 

partnership solely by reason of the foreign ll•lted 

partnershi~·~ transacting business in this state without 

registration. 
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I~) A foreign li•lted partnership• by transacting 

business in this state without reqistration appoints the 

secretary of state dS its ayent fo~ s~rvice of process with 

resp~ct to clai~s for relief arlsinq out of the transaction 

of business in this state. 

Section 58. Action by attorney general. The attorney 

general aay bring an action to restrain a foreign 

partnership fro• transacting business in this 

violation of (sections Sl through 58]• 

li•ited 

state in 

Section 59. Right of action. A li•ited 

bring a derivative action in the right of 

partner •ay 

a li•ited 

partnersnip to recover a jud~nt in its favor if the 

general partners having authority to do so have refused to 

bring the action or an effort to cause those general 

partners to bring the action is not likely to succeed. 

Section 60. Proper plaintiff. In a derivative action 9 

the plaintiff .ust be a partner at the ti•e of bringinq the 

action and at the tl- of th~ transaction of which he 

19 co.plains or his status as a partner .ust have devolved upon 

20 hi• by operation of 1~ or pursuant to the ter•s of the 

21 partnership agree.ent fr~ a person who was a partner at the 

22 ti•e of the transaction. 

23 Section 61. Pleading. ln any derivative actionw the 

l~ co~plaint shall set forth with particularity tne effort of 

25 the plaintiff to secure initiation of the action by a 
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qeneral partner having authority to do so or the reasons for 

not .aking the effort. 

Section 62. Expenses. If a derivative action is 

succe~sfulo in w~:ule or in part, or anything is received by 

the plaintiff a~ a result of a judgaento co•proeise, or 

settleeent of an action or clai•o the court may avard the 

plaintiff reasonable expensesw inclujing reasonable 

attorney•s feesw and s~all direct hi• to account to the 

li-"ted partnership for the re•ainder of the proceeds so 

received by hi•• 

Section 63. Saving clause. This act does not affect 

rights accrued9 duties incurredw or proce~dings begun before 

July lw 1979. 

Section ~. Repealer. Sections 

3S-1Z-.03w "'•• are repealed. 

-End-
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