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INTRCDUCED BY _ _

A PILL FOR AN ACLT ENTITLED: ®AN ACT TD ADCPY  TH REVISED
UNTIFORM LIMITEDR PARTNERSHIP ACT; REPEALIMG SECTIONS
35-12-1G1 THROUGH 35-12-403s MCA.Y

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

Section l« Short titles {This act] way be cited as the
wgnifore Limited Partnership Act™.

Section 2. Construction and applications [This act}
must be s0 construed and applied to effect its general
purpose tc make uniform the law with respect tc limited
partnerships among states enacting ite.

Section 3. Rules for cases not grevided for in [this
actls In sny case noct orovidea for in {this actls the
provisions of the Uniform Partnership Act [Title 354 chapter
10) coverne

Section 4. Qefinitionse. In {this 2ct]s the folitowing
gefinitions apply:

{1} *"Certificate cf 1limited partnership™ wmeans the
certificats raferred to in [section 1l)y a5 thet certificate
is anendeo from time to times

{2) T"Contrituticn® means any cashs propertyy or

ceryices rendered or a promissory note or cther sipding
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obligation to contribute <cash or gproperty or tec perform
servicesy which a partner contrihutes to 2 lirited
partaership in his capacity 25 a partnere.

(3) "event of withdrawal of @ geperal partner™ means

an event that causes 3 person to cease to be 2 general
partner as provided Iin [section 261«

(4} MForeign 1limited partnership¥ means a partaership
formad undey the laws of any state other than this state and
having as partners one or more general partners and one or
mcre limited partnerss

(5) ™eeneral partner® means 2 person who has been
admitied to a limited partnership as a c¢eneral partner In
accordance wsith the partnership agreement and who is named
in the certificate of 1limited partnership as & general
parinera

{6} Tiimited partner™ weans a person who haes been
admitted tc a limited partnership s a limited partper in
accoraance with the partnershio acreegpent and wha is named
in the certificate of limited partnership as 2a 1linited
partnere

{Ty "Limited partnership® and mdokestic limited
partnership® mean & partnership torwred by twe or wore
parsons under the lTews of this state and having one or more
general cartners and one or more limited partnersa

{8} "®Partner"™ neans any liwit=u ocartner or  geners)
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partner.

{?) MPartnership agreemaent” means  the agreement,
written orey to the extent net prehikited by laws orale or
boths of the pertners &s ta the &affairs of = ligiteo
partnership and the conduct of its businesse

(10) "Partnership interest"™ has the ameaning specified
in {section 42].

(11) "Person® means a natural persons partnarshipy
limited partnership (domestic or foreign)s truste estates
associationy or ccrporations

(12) "5tate" means a states territorys oOr possession of
the United Statesy the District of Ccolusbias or the
Commonwealth of Puerto Ricos

Section 5« HKamee The pname of each limited gartnership
as set forth in its certificate of Jimited partnership:

{1) shall contain the words "limited partnership®™ in
fulls

{2) may not ccntzin the name of 2 1limited partner
unless:

{a) it is also the nage of 3 general partner; or

{b) the business of the limited cartnership had been
carried on under that name before the admission of that
Timited partner;

{3) may not contain any word or phrase indicating eor

implying that it is organized other than for & purpose
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stated in its certificate of ligited partnershipi and

(4) may not be the same as or deceptively similar to
the name of any corporation or limited partnership organized
under the laws of this state or licensed or registered as 2
fareign corporation or limited partnership in this states

Section 6e Reserveticn of nawee (1) The axclusive
right to the use of a name may b2 reserved by:

(3) any perscn intending to organize = limitec
partnership under [this act] and tc adopt that name;

{b} @eny dowmestic limited ocartnership or any foreign
Timited partnership registerad in this state whicks in
either cases intends to adopt that name;

{c) any foreian limited partnership internding to
register in this state and tc adopt that name; and

{d) any person intending to organize & foreign limited
partnership and intending to have it registered in this
state and to adopt that name.

{?) The reservation must be made by filing with the
secretary of state an applications executed by the
applicants to reserve a specifiad names If the secretary cf
state finds that the nawme is available for use by a comestic
or foreign limited partnershigs he shall reserve the name
far the exclusive use of the applicant for a period of 120
dayse Once having reserved a names the applicant may not

again reserve the name until more than 60 days after the

—g—
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expiration of the 1last 120-dzy periocd fer which that
applicant had reserved that naiee Yhe right te the exclusive
use of a name so reserved may be transforred te any cther
person by filing in the office of thes secretary of state =
natice of +tha transfere executed by the applicant for whon
the nare was reserved and specifying the name and address of
the transferees

Secticn T. Specified >ffice and agents €ach limited
partnership shall continuously maintdin in this state:

{1) =n offices wiich may but nead not be 2 place of
its businass in this statesy 2at w«hich must bhe kept +the
recorgs required to b maintained by {section 8]; and

(2 an agent for service of process an the ligitad
paertnershioy which 2gent must be sn individual resident of
tris stztey 3 domestic corperations or & foretian corperation
authnrizad to de business in this states

srction Be Records to be kepte {1) Each 1limited
partnership shall keep st the office referred to in [section
T¢1)Y the following:

{a) 2 current list of the full npame and last~known
business sddress of cach partners sat forth in alpkhabeticel
arders

{b} 1 copy of the certificate of limited partnership
and alt certificates of amendment ther~toy together with

executed copies of any powers of attornay cursuant tn  which
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any certificate has been executed;

{c) copies of the limited partnership®s federal,
stateay and leocal income tax returns and resortss it anys for
the 3 most recent yearss; and

[d) copies of any then-effactive written partnership
agreaments and of any financial statements of the limiteq
partnership for the 3 most recent yearse.

(2} These reccrds wmust be available for inspecticn ang
copying at the reasonable reguest and 2t the expense of any
partner during ordinary business hourss

Section 9« Nature of businesss A limited partnership
may carry on any business that a partnership without limited
partners may <arry ons

Section 10. Business transacticns of partner with the
partnershipe Except as otherwise provided in the partnership
agrzem=nty & partner may lend wmoney to snd transact other
business with the limited partnership andy subj=sct to other
applicable provisiens of laws has the same rights and
oplications with respect thereto as a person whe s nct a
partnera

Section 11ls Certificate of 1limited partnershipe (1)
Twe or more persons desiring to fore a Timited partnership
shall execute a coertificate cof Jlirited partnershipe The
certificate must be filed in the offics of the secretary of

state and shell set fcerth:

=Y a4
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{a) the name cf the liwmited partnerships;

{b) the generul character of its fusiness;

{¢) the address of the effice and ths name and address
T3 the agent fnr service of process recuired te be
maintained hy [section T3;

{d) the name and the pusiness zaddress cf each partner
{specifying the g¢eneral pertners and limited partnsrs
separately);

(e) the amount of cash and a descripltion and stetement
2f the agreed value c¢f +the other property or searvices
contributed by <cach partner and which each partner has
agreed to contribute in the future;

(f} the times at which or events on the happening of
whick any additional contributions agreed to be made by esch
partner are tc be mades

{g) any power of a limited paertner to grant an
assignee of any part of his rartnership intersst +the right
to become & limited partner and the terms and conditicons of
the nower;

{h) 1if agreed ugony the time at which or the events on
the happening c¢f which a partner wmay terminate his
membership in the limited partnershic and the amount of or
the method of determining the distribution to which he may
be eptitled respecting his partnarship interest and the

terms and conditions of the termrinaticn and distribution;
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(i} any right of & partner to receive distributions of
propertys including cashy from the limited partnership;

{j) any right of a partner tc receive or of @ genereal
partner to fidke distributions to 2 partner which include &
return of all or any part of the partner®s contribution;

(k} =any time at which or events en the happening of
which the limited gpartnership is tc be disselved and its
affairs wound up;

(l)‘ any right of the remaining 4general partners tc
cortinue the business on the happening c¢f an event cf
withdrawal of a ceneral partner; and

{m) any other matters the pgartnersy in their scla
discrations determine to include thercine

(2) A limited partnershin is formed =t the timas of the
fiting of +the certificate of Jlimited partnership in the
office ¢f the secretary of stete or at any later time
specified In the certificate ofF limited partnershin ify in
each casey there has been substantial compliiance witr the
reguirements of this sectione

section 12« Aprendments to certificatea {1) A
certificate of limitea partnership is amended by filing =&
certificate of amendment thereto in the office of the
secrztary of states The certificate shal? set forth:

(2) the name of the limited partnership;

(b} the date cf Filing of the certificate; and

-8



10
11
iz
13
14
15
14

7

24

23

1€ 11i9/01

(¢} the amandments to the certificates

(2) An amendment to a cartificate of licited
partnership reflecting the occurrence of the event or evenis
must be Fited within 307 days after the happening of any of
the following events:

{=) & <change in the amount or character of the
contribution of any partner or in any partner®s atlication
to make a contribhution;

(b) the aadmission of & pew partner;

{c) the withdrawal of a partner; or

{d) +the continuetion of the business under {section
47] after an event of withdrawal of a general partners

{3) A certificate of Timited partnership must be
amended promptly by any general nartner upon becoming aware
th=t 2ny statement therein was false when made or that any
arrengzm2nts or other facts described have chzneoede making
tine cartificate inaccurate Iin any respects but amencments to
shcw  changes nf addresses of limited partners need be filed
only once every 12 months.

(4 A cortificate of limited partpnership may be
amended a3t zny time for any other proper pursosz the aaneral
partners Loy determines

{5) Mc person is 1liable hecause an arendasent to 2
certificate of limited partnership has net Bean filed te

reflact the cececurrence of any event vaferred to in
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subsection {2) of this section if the amendment is Filed
within the 30-day period specifizd in subsecticn (?)e

Szetion 13. Cancellation of certificatees A certificate
of limited partnership must be canceled upon the dissoluticon
and the comwencement of winding up of the limited
partnership and at any other time there are npo remz2ining
limitaed partnerse A certificate of cancellation must he
filed in the office of the secretary of state and shall set
forths:

{}) the nawe c¢f the limited partnership;

{2] the date of filing of the certificate of limited
partnershin;

(3} the reason for filing the certificate of
cancellation;

{4) the effective date (which must be a date certain)
of cancellation if it is not to he offective upcn the filing
of the certificate;s and

{5) any other informaticn the ceneral partners filing
the certificate may determines

Section 14. Execution of certificatesa (1) Ftack
certificate required by Tsections 11 throunh 1] to be filed
in the offic2 of the secretary cf state shall he executed in
the following menner:

(a) Each originsl certificate of liwited partnership

must be signed by eech partner named thereirs

1o S oIef
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(b) Each cartificate of zrendient must be signed Ly ot
least cne 4qeneral partner and by erfcit cther partner who is
desianatad in the certificate as a new partner or whese
contribution is described as having hean increaseds

{c) Each certificate of cancellation must be signed by
each gensral partnera

{2} Any person may sicn 2 certificate by an
attorney—in~facty but any pewer cf attorne to sicn A
certificate relating to the adpission or increased
contribution ef 2 partner must specifically describe the
admissiocn or increases

{3) The execution of a certificate by ¢ general
pertner constitutes an affirmstion under the gpeopglties of
per jury that the facts stated therein are truea

Section 15. Amendment or cancellation by judicial act.
If the persons reguired by [Isecticn 141 to execute any
certificate of amendment cr <anceltation fail cr refuse to
da sos+ any cther gpartner and any assigne= of = partnership
interest whe is adversely affected by the failure or refusal
may netition the district court to direct the amendment or
cancallation. If the court finds that th2 amendment or
cancellation is proper and that the persons so designated
have failed or refussd to execute the certificates it shall
order the secretary of state to reccrd an  appropriste

certificate of amendment or cancellations
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Section 1. Filing in the cffice of the secretary of
statea {1} Twe signed copies of the certificate of limitec
partnarship and of any certificates of amendment or
cancellatien (or cf any Jjudicial decree of amendment or
cancelTlation} must be delivered to the secretary cf stotee. A
person who executes 2 certificate as an ~gent or ficucicry
need nct exhibit evidence of his cutheority as 2 prersquisite
to filings Unless the seecretary of state finds thet =ny
certificate dees not coanform to lawe unon receipgt of &1
Filing fees required by law the secretary of state shall:

(@) endorse on each duplicate original the word
*filed" and the daye monthy ond year of the filing thereof;

{b) file one duplicate cricinal in his cffice; ancg

{€) return the other duplicate original to the person
who filed it or his representative.

(2) Upen the fitling of a certificate of awendment {or
judicial decree of amendment) in the office of the secrstary
of states the certificaie of lTimited partnership is amvenged
as set Forth therein; and wupon the effective date of 2
certificate of cancellation {ur 2 judicial decree ther2of}.
ths certificete of limited partnershig is cancelec.

Section 17« Liability for false statement in
certificatee If any certificate of 1limited partnership or
certificate of amendment or cancellstion contsins & false

statemanty one who suffers loss by reliencz on tbe statement

-] P
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may recover damages for the loss froms

{1) any perscn actuslly executing th» certificate cor
causiny snother tc execute it on his behalf who knew snd any
cenaral  partner who knew or should have known the stetement
to be false at the time the certificate was executsd; and

(2} any qgeneral partner who thereafter knew or should
have known that any srrapges -nts or other fscts described in
the certificate have shangads making the statement
inaccurste in any respecty within a2 sufficient tiwme tefore
the statement was relizd wupen to have reasonably ensbled
that general partner to cancel or amend the certificzte or
te file a petition for its czacellation Qr akendment undcr
{s2ction 15].

Section 18s Constructive notices The fact that E
certificate of limited partpership is on file in the cffice

sf the s=zcretary of state is constructive nntice that th

w

partnershin is a limited partrershir an2 thet the perscns
designated therein cs limited partners are limited partners
but is not constructive nctice cf any other facte

Saction 19. PDelivery of certificates teo limited
periners. Upon the return by the secratary of state cursuant
to [secticen 1£] of any certificate marke& "filedn, the
ceneral  pertners shall  promptly deliver or mail a copy of
the cartificzte tc each limited pertnaer unless the

partnership agrecgent provices otherwises
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Section 20« Admission of additional limited partnerse
{1) after the filing ¢f a 1limited partnership®s origingl
certificate of limitea partnerships 3 person may be sdmitted
2s a new limited partner:

{(2) in the case o¢f a person acquiring a partpnership
interest directly from the limited gartnerships $pon
compliance with the partnarship agreement ory iif the
partnership agreement does not 50 providey upon the written
consent of &1} partners; and

{b) in the case of an assignee of a partnership
interest of a partner who has the powers as provided 1In
[section 45)y to grant the assignee the right tc become a
limited partners upon the exercise of tﬁat power and
compliance with any conditicns Tlimiting the grant cor
exz2rcise of the poweras

{2) In each case under subsection (1)s the perscn
acquirine the sartnership interest becomes a limited partner
only upon amendment of the certificate of limited
partnership reflecting that facte

Section 2ls Votinge Subject to the provisions of
[section 227 the partnarship sareement may grant te all or
a specified group of the limited partners the richt to vote
{on a per capita or any other bssis) upon any ratter.

Section 22. Liability to third parties- (1} Except as

nrovided in subsection {4}y a limited partner as such is not

5B /6



12
13
14
15
16
17
18
19
20
21
22
23
24

Z5

LC 1119701

liable for the obligations of a lirited partnership unl=ssy
in aadition to the exercise of his rights and powsrs as &
limited partncrey he takes part in the contrecl of the
businesse Howavers if the limited partner's particlpation in
the control of the business is neot substantially the same as
the exercise of the powers cof 3 general partners he iz
Tiable only to persens who transact business witk the
tTimitegd partnership with actual knowl edge of his
participation in contrcla.

{2) A limited partner dces not participate in the
contrel of the business within the meaning of subsecticn (1}
solely by doing one or more of the following:

(3} being a contractor for or an agent or‘employee of
the limited partnership or of a2 aeneral partner;

(b) consulting with and advising a c¢eneral partner
with respect to the tusiness of the limited partnershin;

{c}) acting as surety fcr the limited partnerships;

(d} approving or disapproving an amendment +to the
partnership agreement; and

{e)} wvoting on one or more of the fcllowing matters:

(i} the dissclution and winding up of the limited
partnership;

{ii) the sale, exchanges leasay murtgagey nledaeey or
other transfer of all or substantially all of the assats of

the limited pzartnership other than in the ardinery course of
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its Pusiness;

{#ii1) the incurrence of indebtrdness by the linited
partnershin other than in +the crainary course of its
tusinessy

[iv]) 2 change in the nature of the husiness; or

{(v) the rerpoval of a geperal partners

(3} The enumaration 1in subsection {2) does nct pean
that the possession or exercise of any other powers by 3
lTimited pertner constitutes participation by him in the
business of the limited partnership. .

{%) 2 limited partner who knowingly permits his name
te be wused in the rname of the lTimited partnerships except
upder circumstences permitted by [section S(2){a)ls is
liable to creditors who extend credit to the limiteo
partnership without actusl knowladge that the Timited
partner is not s yeneral partner.

Section 23. Person erronecusly believine hirself 2
lirited partners. (1) Except as pruvided in subsectiorn (2)e &
person who makes a contribution tc 2 business enterprise ano
erroneously and in gocd faith balieves that he has tecome &
livited pertnzr in the enterprise is nct & general pertoner
in the enterprise and is not bound by 1Its obligations by
reason  of weking the contributions rsceiving distributions
from the enterprisey or exercising any rights of a3 limiteg

partner ifs on ascertaining thes mistakey he?

~16~
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{a) cazuses an appropriate certificate of Jlimited
partnership or a certificate of anendment to be ex2cvtad and
filed; cr

{t) withdraws from future equity participation in the
enterpriscs

(2} Any perscn who rakzs 2 contributiaon cf the kind
described in subsection {1} s liable as & general partner
ta any third party who transacts business with the
enterpris< before the person withdraws and an appropriate
certificate if any is filed to show the withdrawal or before
an azappropriate certificate is filed ta show his status as a
limited partner andy in the case of an amendments zfter
expiration of the Z2f0-day period fer filing an amendment
relating to the persopn as a limited partner under [section
173s but in each case only if the third party actually
belisved in good faitih that the person was & generel partner
at the time of the transactions

Section 24« Right to information. Fach limited partner
has the riaht to:

{1) imspect and copy any of the partnership rocords
required by [section 8] to e maintainady and

(2} ~btaip from the general nartners fror time to time
upan rzascnable demend:

{a} true and full informpation regarding the state of

the business and financia! ceondition of the linited
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partnership;

(b) promptly after becoming avzilables a copy of the
Yimited partnership's federaly statey and Tocal income tax
raturns for cach yesr; and )

{t} any other information regerding the affzirs ef the
Timited partnership as is just and reascnable.

Section 25. Adrmissione After the filing of a limited
partnership®s original certificate of limited partnershipy
new general partners may be admitted onty with the specific
written consent of zach partnera.

Section 26« When person ceases to be general partner
of Tlimited partnerships Except as otherwise approved by the
specific written consente at the times of 211 partperss =2
DeTsSIN cezses to be a general partner ¢cf 8 limitag
partnership on thbe happening of any of the following events:

(1) the jgener2l partner withcdraws From the Timited
partnarship as previded in {section 35];

{2} the general cartrer clases to be a member of the
VTimited vartnership as previded in [sectien 4333

{3} the general partper is removed as a3 general
partner in accordance with the partnership adreement;

{4) unless otherwise provided in the certificate of
limited partnershing the general partner:

(a) wmwakes an assignment for the bencfit of creditors;

(b} files 2 voluntary petition in hankruntcy;

gl 16
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{(c) is adjudicated 2 bankrupt or insclvent;

(d) files any petition cr answer seeking for himself
any reorganizationy arrangementy compcsitiony re2adjustments
liquidations dissclutions or similar relief under any
statutey Yawe or &drinistrative rule;

{c) files eny answer or other pleadina eadmitting or
failing to contest the material ellegations of 3 petition
filed against him in any proceeding of this nature; or

(f) seecksy consents tos or acquiesces in the
appointment of any trustee, receiver, or liguidater of the
general partner or of all or any substantial part of his
properties;

{5) unless otherwise preovided in the certificate of
limited partnershipes ife within 120 days after the
commencement of any proceeding aqainst the general partner
seeking any recrcanizations arrangementsy coempasitions
readjustrents licuidationes dissclutions or similer retief
under any statutey Jawe or administrative rules the
praceceding has not been dismissed cr ify within 90 days
after the appointment without his consent or acquiescence of
any trusteey reccivary or liquicator of the neneral partner
or of all or any substantial part cf his propertiesy the
appeintoent is not vacatad cor stoysd or ifs within 910 days
after the expiration c¢f any stays the apoeocintrent is not

vacated;
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{6} in the case of a genersl partner who is 2 natural
person:

{2a) his death; or

() the entry by a court cf competent Jurisdiction
adjudicating him incompetent tc manage his persan or his
orop2rty;

(7) in the case of a general partner whc is acting as
such in the capacity of a trustee of 35 ‘truste the
termination of the trust {but not merely the substitution of
a new trustee};

{?) in the <case of a gener2t partner that is a
partnershipy the dissclution and commencement cof winding up
of the partnerships;

{9) in the case of a general partper that is 3
corporations the filing of a certificate of dissclution or
its equivalent for the corporation or the revocation of its
cherter; and

{10) in the case of an estatey the distribution by the
fiduciary of all of the estate®s interest in the
partnershipe

section 27« General powers and liabilitiese Excent as
otherwise provided in {[this =act] and in the partnership
agrzeaznty A genaeral partner of 2 limitea partaership has
all the rights and powers and is subject to all the

restricticns ana liahilities of 3 partner in a partnership
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without liwited partners.

Saction 28Bes Contributions by a genzral gartners A
general  pertner may make contributions +to 2 1igitead
partnership and share in the profits a2nd tosses of and in
distributions frowm the limited partnership &8s = general
partnere. A generalt partner rway also make contritutions to
and skzre in profitse lossess and distributions as a ligitea
partnere A person whe 1is 2oth & general partner and &
lirited partner has all the rights and powers and is subject
to i111 the restrictions and liabilities ¢f a generzl partner
and alse hass except as otherwise provided in the
cartnership 2greemanty all powers and is subject +to  the
restrictions of a limited partper to the extent he is
participating in the partnership 2s a limited partnera

Section 29« Votings The partnership agreepent may
arant to &11 or 2 specified group of general partners the
right t¢ wvote (on a per cagpita or any other basis)y
separetely or with 811 or any class of the limited partners,
on any matter.

Section 30s Form of contributionss The cantributicn of
2 partper may be in cashy praperivy or servifes rendered or
2 promisscry note or cther obligation tn contribute cash or
property or tc perform servicess

Section 3l Liability for contributianis (1) Except as

ctherwise providao in the certificate af liniteg
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partnerships a partner is tiable to the limited partnership
for zny promise to contribute cash or property or to perfors
services recardtess of whether he is person2lly unable to
perform hecause of disabilityy deaths cr any other reason.
If a partner does not wmake the required contribution of
croparty or servicesy he is obligated at the cption c¢f the
lirited partpership to contribute cash equal to that portioen
of *hz wvalue {as stated in the certificate of Timited
partnership) of the stated contribution that has not been
madea

(2} UYnless otherwise provided in the partpership
agreementsy the obligation of a partner to make 2
contribution ar return money or other property g2id or
distributed in viclation cf {this act] may be compromised
anly by consent of all of the rartnerss Notwithstzrding a
compromise so authorizeds a creditor of =1 limitea
partnershin  who extends credit or whose claim arises after
the filing of the certificate of limited partnership or an
amenfmznt thereto whichs in either casesy reflects the
cbliration and before the amencdment of cancellation therecf
to reflact the campromise may enforce the precewmpromise
obticatione

Section 32« Allccation of profits and losses. The
profits and Josses of a Timited partnership wmust bLe

211ocated apong the periners and arong classes of partners

—-z2- e A
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in the wmanner provided in the partnership sareement. If the
partnership agreement does not so rerovides profits and
losses must be alYlocated on the basis of the value (as
stated in the certificate of limited partnership) of the
contributions actually made by each partner to the extent
they have not been returnedas

Section 33. Allocation cof distributions. Distributions
of cash or other assets of a limited partnersnip must be
alloceted among the partners and among classes of partners
in the manner provided in the partnershio agreement. If the
partnership agreement does not so prevides distributions
must be made on the basis of the value (as stated in the
certificate of 1liwited partnershin) of the contributions
actually made by each partner tc the extent they have not
been returneds

Section 24. Interim distributionse Except as otherwisSe
provided 1In {sections 24 through 411 2 partner is entitled
tc receive distributions from a Yirited partnership bhefore
his withdrawsl from the limited partnership and bafore the
dissolytion and winding up thereof:

(1) to the extent and at the times or on the happening
of the events specified in the partnership 3greerent; and

(?) 1if any distributicn constitutes a2 return of any
part of his contribution under [section 41{2)}]s to the

extent ang at the time or on the happening of the events
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specified in the certificate of limited partnership.

Section 3%. Withdrawal of general partnere A general
partner may withdraw from a limited partnership at any time
by giving written nctice te th2 other partnerss but if the
withdrawal viclates the partnership agreementy the limiteg
partnaership may recover from the withdrawing general partner
damages for breach of the partnership agreement and cffset
the damages against the amcunt Stherwise oistritutable tc
hime

Secticon 36« Withdrawal of JVimited partners A limited
partner may withdraw from & Timited partnership st the timc

or on the bhappening of the events specified in the
certificate of limited partnershiy and in accordance with
any proceadures provided in the partpership aqreements If the
certificate of limited partnership dees not specify the time
aor the =vents c¢cn the happenina of which & ligited partner
may withdraw from the lirited partnership 2r a definite time
fer the disseluticn and windine wup aof the limiteo
partnershipy a limited partner may withdraw from the liwited
partnership upon npot less than & wonths® prior written
notice to =ach general partner at his address cn  th= books
of the limitecd partnership at its office in this state.
fection 3T« Distributjons upon withdrawsle Except as
provided in [sections 34 through 41]s upon witharawal any

withdrawing partner Is entitled to receive any distributions
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to which he is entitled under +the partnership agreement andy
if not providedy he is entitled to receivey within s
recsonable time after withdrawale the fair value of his
interest in the 1limited partnership as of the dete of
withdrawzly based dpon his right to share in distributions
from the limitea partnershipe

Section 38+ Distributizns in kinds Sxcept as provided
in ths certificate of limited partnarshipy & partnery
reqardless of the nature of his contributions hos no right
to demand and receive apy distribution from a 1limited
partnership in any form cther than cashs Except as provided
in the partnership agreements a partnar may not be compelled
to accept a distribution of any asset in kind froem a limited
cartnership to the extent thot the percentagz of the =asset
distributed to him exceeds @ percentage of that asset which
is ecqual to the percentage in which he shares in
distriputions froxr the limitea partnership.

Snction 39« Right to distributions. At the time &
paritner becomes 2ntitied to raceive a distributiony he hnss
tne status of end is entitled to 211 of the rexedies
available tc a creditor cof thz limited partnership with
respect to the distribution.

S5ection 40. Limitations con distributionse A partner
may nct receive @ distribution from a limited partnership to

the axtent thaty after giving =2ffect to the cistrioutions

—25
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all 1liabitities of the 1limited partnership other than
liabilities to partners on acccunt of their partnership
interests excead the fair value of the partnarship®s assets.

Section 4le Liability wupon return of contributionss
{1} If a partner has received the return of any part of his
contribution without viclation of the partnership agreement
aor [this act)y for 3 pericd of 1 year <thereafter he s
liable to +the ligited partnership fer the amount of his
contribution returneds but only to the extent necessary +to
discharge the limited partnership®s liabilities to creditors
whe extended credit to the Vimited partnership during the
reriod the contributicn was held by the partnershio.

{2) 1If z partner has received the return of any part
of nis contribution in vic¢lation of the partnership
agreement or [this ect]y for @ pericd of & years thereafter
he is liable to the limited partnership for the zmount of
the contribution wrongfully returnede.

{3) A pertner has receivead a rzturn of his
contritution +to the =xtent that a distribution tc hig
reduces his shars of the fair velue of the-net assets of the
limited partnership below the vaziluzs (38 s2t foarth in ths
certificate of 1limgited partnership) cof his centributions
whichn have not theretcfore been distributaed to hire

Section 42« Noture of partnershis interzsta A

perenership interest is 2 partner's share of the profits anc

o SEB 16/
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losses of a limited partnership 2nd the richt to receive
distributions of partnerships assetse A partnership interast
is personal gcropertye

Section 43« Assignment cf partnershin interesta Except
as cotherwise previded in the partnership eoreerenty 2
partnership interast is assignable in whole or in parts An
assignment of & partnership #nterest dees not dissclve &
limited partnership or entitle the assignes ta become &
partner or to exercise any of the rights thereof. An
assignment only entitles the assignee to geceivey to the
extent assigneds any distributions to which the assigner
would be entitlede Txcept as otherwise provided in the
partnership agreemente a partner Ceases te be 3 partner upon
assignment of all his partnership interaste

Section 44« Rights of creditors« On due application te
a8 court of competant jurisdiction by any judgment creditor
of a peartnery the court may charqe the partnershiy Interest
of the partner with payment of the unsatisfiad amcunt cf the
judoment debty with interest therecne To the exteat 50
charcgedy the juaament creditor has only the richts of an
assignee of +the partnership interests [This zct] daes net
deprive any partner of the benefit of any exesption laws
applicable to his partnership interest.

Section 45. Right of assignee to become limited

partnere. (1) An assignee of a partnership interesty
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including an assignee of a general partnery way haeccme &
limitad partner if apd tc the axtent that:

{3} the 2ssignor gives the gassignes that right in
accordance with authority described in the certificate of
limited partnership; or

{b) in ths absence cf that zauthoritys 211 cther
partners consentes

{Z) An assignee who has become 2 limited partner has,
to the extent assignedy a1l the rights and powers 2nd is
subject te all the restrictions and Tiabilities of a 1imited
partner under the partnership agreement and [this act]e &n
assignee wha becomes 5 limited partner is also 1liable for
the obligations of his assignor to make and return
centributions as provided in [Sections 34 through 41}e but
the assignee is not obligated for liabilities unknown tc the
assignee at the time he became a liwited partner and which
could not be ascertcinzd fror the certificate of limited
partnershipe

{3) If an assignee of a partnership interest beccmes &
lirited partnery the assignor 1is not released from the
liability tg the linited partnership under [secticrs 17 and
31].

Section 46« Power of estate of deceased or inpcospetent
partners I1f a partner who 1is a natural persen dies or 2

cocurt of competent jurisdiction adjudges him to he

-28+
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incompetent to mansge his person or his propertys the
partner®s person3l reprasentatives guardicny Conservators or
other Tegal representative may =xercise all cf the partner*s
rights for the purpose of settling his estate or
seministering his propertysy including any power the partner
had to jive an assignee the right +o become a Timited
partners If a partner that is a corporaticny trusts or cther
entity vther than a on3tural person is dissclved or
tarrinatedy those powers ma2y be exercised by the Jlegal
representative cr successor of the partnere

Section 47. Monjucdicial dissolutions A lirited
partnership Is dissclved end its affairs must be wound up on
the occurrance cf the first of the following:

{1} at the time or on the bhappening of the events
specified in the certificate of limited partnership;

{(Z) on +the unzaimcous Written consent of all partners;

(3) on the happening cf an event of wWithdrawsl cf a
general partner unless at the time there is at least one
other geperal oartner &nd +he certificate of Tiwited
partrership permits the business of the limited cartnershig
te be carrisd on by the remcining general overtrer and he
dces soe bt the limiteo partnership may not be dissolved or
wound up by reason of any event of withdrawal ify within %G
days sfter the withdrawale all pertners agree in writing *o

continue the husiness of the limited partnershis apd to the
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appointment of one or more new general partners if necessary
or desirea; or

(4) on entry of 3 decree of judicizl dissolution in
accordance with [sectien 48],

Section 4Be Dissolution by decres cf courte On
application hy ¢r for @ partnery the district court moy
decree 3 dissclution of a limited partnership whenever it is
not reasonably practicable te carry on the business in
conformity with the partpership agreement.

Section 49« Hinding upe Unless otherwise provided in
the partnership agrecementy the general partners who have not
wrongfully dissclved the limited partnership ore if nones
the limited partners may wind up the UVimited partnership®s
affairs; but any partners his Yegal representatives or his
assigneey upen cause showns may obtain winding up by the
district courts

Saction 50« OQistribution of assetse Upen the winding
up of 2 limited partnerships the assets shall be distriburtea
as follaws:

{1} to creditersy including partners who are <reditcrs
{to the extent otherwise parmitted by law)e in sstisfaction

af ligbilities of the limited cgartnershis cther then

liatilitias for distributions to partnars pursuent to
[section 34 or 3735

{2) excs=pt as otherwise 2revided in the partnersiiip

T sB e/
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agreementy to partners and ex-partners in  satisfacticrn of
Tiacilities for distributions pursu:nt te [secticn 34 or
37);5 and

(3) except as otherwiss provided in the partnership
agreementy t¢ partners First fer the return of their
contributions and second respecting thelr partnership
interestss in the proportians in which the partners share in
distributions.

Section 51« Lla&w governing. Subject to the constitution
and pubhlic pclicy of this states the laws of the state under
which a feoreign limited partnership is crqganized govern its
organization and internal affairs and the liability of its
limited partnersy and a foreign limited pastpership may not
be denied registration by reason of any difference beoween
those laws and the laws of this statae.

Section 524 Registrations Eefore transacting business
in this states a foreign limitec partnership wust register
with the secretary of states In order to ragisters 3 fereign
limited partnership shall subrit tc the secrztery of state
in duplicete an applicaticon for registration as a foreion
Timited partnershipy signed and sworn to by & genergl
partner and setting forth:

(1) the name cof the fereiqgn limited partrnershic Ande
if differenty the name under which it propeses tc transect

husiness and register in this state;

-31-
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{2) the state in which it was formec and date of its
foermztion;

(3) the <cgeneral character of the business it proposes
tc transact in this state;

{4#) the name anao address ¢f any ag¢ent for service of
process on the fercign limited partnership whor the foreign
limited partnership desires to appcintsy which agenpt Tust be
an individual resident cf this statey & domestic
corporations or a foreign corporation authorized +tc dg
business in this state and with a glace of butiness in this
state;]

(5) a statement that the s=zecretary of state is
sppointed thke agent of the foreign limited partnership for
service of process if no agent has been appointeo oursuent
to subsecticn (4) ors if eppcintedy the agent®s suthority
has he=n revoked or the agent cannot be found c¢r served with
the excrcise of reasonable diligences

(6) the address of the cffice required Lo b
meintained in the state of its organizaticn by the Yaws of
that state ory if not so requiredy of the principal coffice
of the foreign limited partnershipi and

(73 if the certificate of limited partnership filed in
the foreian limited partnership®™s state cf grganizetion is
not required to include the names and business addresses of

the rartnerses 3 list cf the names and addresszse

_32_
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Section 53« Issuance of reglstratione (1} If the
secretary of state finds that an application rer
registrsetion conforms to law and 211 requisite feas have
been paidy he shall:

{#)} endors2 on the application the word ™filed™ anc
th2 months days and year of the filing thereaf;

(b} file In his offic2 one of the duplicate originals
of the appzlication; and

{c) issue a certificate of registration +to transact
business in this state.

{2) The certificate of registratians together with one
duplicete original of the applicaticns rust be raturned te
the person who filed the application or his representatives.

Section 54. Namees A foreign Tlimited partnervship mey
register with the secretary of state under any name {whether
er ant it is the nase under which it is reéistered in its
state ©f organizaticn) that includes the words "liwited
partnership” and that coula be recistered by a dowestic
limited partnershipa

Section 55« Chances and arendments. If any statement
ir a forsign limited partnershic®s anplication for
registrati~n was false when made of any arrangements or
other facts described have chang=dy making the application
insccurate in  any respects the foreign limited partnership

shall vpromptly fFile ipn the office of the secretary of state

10
11
12
13
14
15
16
17
18

19

LC 111%/C1

a certificates signed and swern to by a general partner,
cerracting the statement.

S5ection 58« Cancellzticn of registrations A  foreian
limited partnership may cancel its reqistration by filing

with the secretary of state a certificate of cancellations

signed and sworn to by & general partner. A cancellation
does not terminate the authority of the secretary of state
to accept seyvice of process on the foreign limited
partnership with respect to claims for relief arising out of
the transaction of pusiness in this state.

Section 5T« Trensaction ef business without
registratione. (1) A foreign limited partnership transacting
business in this stete without ragistration may not maintain
any actions suite or proceeding in any court of this state
until it has registerad.

{2) The failure of a fereion limited partnership to
register in this state does not impair the validity of any
contract or act of the foreign limited partnership and does
not prevent the forecign limited partnership fror dafending
any acticny suUits or proceeding in any court eof this state.

(3} A limited partner of & foyeion limited partnership
is not liable as a general partner of the foreicn limited
partnership sclely by reascn of the foreign limites
partnership?s “ransacting business in +this state without

registrations

e SElel
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{4) A forsign Vimited gpartnershigs by transccting

business in this state witheout registration gsppoints the

secretary of state as its

zcent for ssrvice af rrocess with

respect te claims Ffor relief arising cut of thr transacticn

of business in this states

Section 58« Action

by attcrney generale The attorney

general mzy bring an action to restrain a foreign limited

partnership from transacting business in this stete in

violation of [secticns 51 through 58]e

Section 59« Right of

actions A Jigited pertner may

bring a derivative action in the right of & liwited

partnership to recover a

judgment in  its favor if the

general partners having autherity to do so have refused to

bring the action or an

effort +to cause those genersl

pertners to bring thes action is net likely to succCeed,.

Section 60« Proper

plaintiffe In 3 derivative actione

the plaintiff must be a partner 2t the time 9f brirging the

action and at the time
complains or his status as
him by operation cf Taw or
partnership agreement from

time of the transactione

Section fl. Pleadings

of the trunsaction of which he
a partner must have dJdevelved upon
pursuant to the terms of the

a person who was a partner &t the

In any derivative cctione the

complaint shall set forth with particularity the effort of

the plaintiff to Secure

initiation of the action by a

[\S]
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general partner heving authority to do so or the reasans for
not making the efforta

Section 62« FExpensess If a derivative action is
successfuly in whole or in parte cor anything is received hy
the plaintiff as a result cf & judgmenty ccmpromises or
settlerent of an action or claimy the court may award the
plaintiff reasonabise exXpaensesy incTuding reascnable
attorney®s feesy and shall direct him to 2ccount toc the
limited partnership for the remainder of the proceeds sc
received by hime

Section &3. Saving clausee This act does not affect

rights accrueds duties incurreds or proceedings beoun before

[the effective date of this act].

Section 6%« Repealeres Sections 35-12-101 through
35-12-403¢ MCAy» are repealed.s
—End-
—36_
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STATEMENT OF TINTENT
SENATE EILL 161

Senate Judiciary Committee

A statement of intent is reguired for this bil) becavse
section &5 of the vill would grant the secretary of State
the authority to adopt rules establishing filing fees. Rules
are to be adopted unider the Montana Administrative Procedure
Acte The documents for which Filing fees may pbe charged
under those rules shall not e limited to the documents
specifically pamed in  sectign 65 of SeBe 16k but may
include others required or allowed to be filed wunder the
bill*s provisionss as well as any amended documents reguired
or altowed to be fileds The rules shall allow the tiling and
billing fer filing fees to be accomplished by mails

First adopted by the Serate Judiciary iommittee on the

4th day of Februarys 198l.
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Approved by Committee
on Judiciary

SENATE BItL NOe 161

INTRODUCED BY MAZUREK. TURNAGE

A SILL FOR AN ACT ENTITLED: “aAN ACT T3 ADOPT  THE REVISED
UNIFURM LIMITED PARTNERSHIP ACT; REPEALING SECTIONS

35-12~-1701 THROUGH 35-12-403« MCAW"

8€ IT EMACTED 8Y THE LEGISLATURE OF THE STATE OF MONTANA:

Section la Short tatles. [This act] may be cited as the
"Uniform Limited Partnership Act™.

Section 2. Construction and application. [This act]
must be so construed and applied to effect its genaral
purpose to make uniform the law with respect to timjted
partnerships among states €Nacting tte

Section 3« Rules for «cases not provided for in [ this
act)a In any case not provided for in [this act]y the
provisions of the uUniform Partnership Act {Title 35+ chapter
10} governa

Section 4« Definitionse In [this act]s the foliowing
definitions apply:

(1) ™"Certificate of Jlimited partnership™ means the
certificate referred to in [section 1l]e 3s that certificate
is amended from time to timea

(2} #“Contribution" means any cashs propertys or

services rendered or a promissory note Or oSther bainding
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obligation to contribute cash or property or to perform
servicess which a partner contributes to E] Timited
partnership in his capacity as a partnera.

{3y "tvent of withdrawal of & general partner™ means
an event that causes a person %o cease tO re a general
partner J4s provided 1n [section 26].

{4) "Foreign timited partnership™ means a partnership
formed under the laws of any state other than this state and
having as partners one or more general partners and one or
more Vlimited partnersa

(5) “General partner® means a3 person who nas been
admitted to a limited partnership as a general partner in
accordance with the partnership agreement and who is named
in the certificate of limited partnership as a general
partnere

{6) "Limited partner™ means a person who has been
admitted to a liwited partnership as a limited partner n
accordance with the partnership agreement and who is named
in the certifticate of TJimited portnership as a limited
partner.

(1) "timited partnership® and “"domestic lim:ited
partnership™ mean a partnership formec by twoe or more
persans under the laws of this state and having one or more
genaral partners and one or more limited partnerse

(8) “Partner® means any limited partner Or gsneral

. SE 161

SECOND
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partner.

{9) "Partnership agreement® means the aqreements
written ore to the extent not prohibited by lawy orals or
bothy of the partners as to the affairs of a Timited
partnership and the conduct of its businessa

{10) "Partnership interest” has the meaning specified
in [section 42}e

{11} “"Person® means & natural persony partnershipy
limited partnership {domestic or Foreign}: trusts estates
associdtions OF COrporations

{12) "State" means a 5tatey territorye or possession of
the United 5Statess the District of Columbiay or the
Commonweal th of Puerto Ricce

Section 5. Name. The name of eacn limited pdartnership

4s set forth in its certificate of limited partnership:

(1) shall contain the words "limited partnership" in
full;

{21 may not contain the name of a limited pdartner
unless:

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

(b) the business of the limited partnership had oeen
carried on under that name before the admission of that
Vimited partner;

{3) may not contain any word or phrase indicating or

implying that 1t is organized other than for a purpose

~3- 58 leol
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stated in its certificate of limited partnershipi ana

{4) may not be the same as or deceptively siuilar to
the name of any corporation or limited partnership orqanized
under the laws of this state or licensed or regyistered as a
foreign corporation or limited parctnership in this state.

Section 6. Reservation of names (1) The exclusive
right to the use of a4 name may be reserved by:?

{a) any person intending to oryanize a limited
partnership under [this act] and to adopt that name;

{b) any domestic limited partnership or any foreign
limited partnership reqgistered in this state whichse in
either cases intends to adopt that name;

(c} any foreign limited partnership intenaing to
register in this state and to adopt that name3 and

(d) any person intending to organize a foreign limited
partnership and intending te have 1t reyistered in this
state and to adopt that name.

(2) the reservation must be made by Fiting with the
secretary of state an applications executed by the
applicanty to reserve a specified names If the secretary of
state Finds that the name is avajlabie fFor use by a domestic
or foreign limited partnerships he shal!l reserve ¢tne name
for the exclusive use of the applicant for a period of 120
days. Once having reserved a names the applicant may not

again resegrve the name unti) more than 60 days after the
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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 name 50 reserved may be transferred to any other
person by filing in the office of the secretary of state o
notice of the transfery executed by the applicant for whom
the name was reserved and specifying the name and address of
the transferee.

Section Te Specified office and agyent. Fach limited
partnership shall continucusly maintain in this state:

(1) an offices which may but need not be a place of
its business in this states ot which wust be kept the
records reguired to be maintained by [section 8]; and

{2) an agent for service of process on the limited
partnershipgs which agent must be an individual resident of
this statey a domestic corporatione Or a foreiyn corporation
authorized to do business in this stote.

Section 8. Records to be kepte (1) ECach timited
partnership shall keep at the office raferred to in [ section
7(i}]) the following:

{a) a current list of the full pame and last-known
business address of eacn partneres set forth in alphabetical
order;

(b} 3 copy of the certificate of limited partnership
and all certificates of amendament theretos together with

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

{c} copies of the limited partnership®s federaly
statey and local income tax returns and reportse if anys for
the 3 mast recent yzars; and

{d} copies of any then-effective written partnership
agreements and aof any financial statements of the Vimjtad
partnersnip for the 3 most recent yearses

(2} These records must be availaple for inspection and
copying at the reasonable reguest ang at the expense of any
partner during ordinary business hours.

Section 9. Nature of businesse A limited partnership
may carry on any business that a partnership without limited
partners mMay <arry Ons

Section lds. Business transactions of partner witn the
partnerships Except as otherwise provided in the partnership
agqreements a3 partner may lend money to ond transact other
pusiness wWith the limited partnership ande subject to oathar
applicable provisions of lawy has the same rights and
obligyations with respect thererc as a person who 1S not a
partner.

Section lle. Certificate of limited partnership. (1)
Two Or more persons desiring to form a  Jlimited partnership
shall execute o certificate of Jlimited partnershipe. The
certificate must be filed in the office of the secretary of

state and shall set forth:
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{a) the name of the limited partnership;

{b} the general character of its business;

{c) the address of the offjce and the name and address
of the agent For service of process required to be
maintained by {section 7}i

(d) the name and the business address of each partner
(specifying the general partners and Yimited gpartners
separately);

{e} the amount of cash and a description and statement
of the agreed value of the other property or services
contributed by eadach parwner and which each partner has
agreed to contribute in the future;

{f) the titmes at which or evants on the happening of
which any additional contributions agreed to be made by each
partner are to bhe maue;

{g) any power of & 1limited partner to grant an
assignee of sny part of his partpership interest the rign:
to become 3 limited partner and the terms and conditizns of
the power;

{h) 1if agreed upons the time at which or the events gn
the happening of which a partner may terminate his
membership in the limited partnership and the amount of or
the method of determining the distribution to which he may
be entitled respecting his partnership 1nterest and the

terms and conditions of the termination and distribution;
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{i) any right of a partner to receive distributions of
propertyy including cashs from the limited partnership;

{3} any right of a partner to receive or of a general
partner to make distrioutions to a partner which include 2
return of all ur any part of the partner's contribution:

(k) any time at which or events on the happening of
which the limitead partnership (s to be dissolved and its
affairs wound up;

{1} any right of the remaininy general partners Lo
continue the business on the happening of an event of
withdarawal of a general partner; and

{m) any other matters the partners, in their sole
discretions determine to include thereine

{(2) A limited partnership is formed at the time of the
filing of the certificate of limited partnership in the
office of the secretary of state or at any Jlater time
specified in the certificate of limited partnersnig 1fy In
each caser there has been substantial compliance with tne
reguirements of this section.

Section 1Z. Amendments Lo certificates {1} a
certificate of limited partnership is amended by filinyg a
certificate of amendment thereto in the office of the
secretary of states The certificate shall set forth:

(a} the name of the limited partnership;

{p} the date of filing of the certificate; and

-8= 58 lel
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(c} the amendments to the certificatees

{(2) An amendment to a3 certificate of Timited
partnership reflecting the occurrence of the event or events
must be filed within 30 days after the happening of any of
the following events:

tal a <change in the amount or character of tne
contribution of any partner or in any partner *s obhligation
to makz a contribution;

(b) the admission of a new partner;

(£) the withdrawal of a partner; or

{d) the continuation of the business under {section
#7] after an event of withdrawal of a general partner.

{3) A certificate of Jlimited partnership must be
amended promptly by any general partner upon becomng aware
that any statement therein was false when made or that any
arrangements or other facts described have changeds maxing
the certificate inaccurate in any respects but amendments to
show changes of addresses of limited partners need be filed
only once avery 1z months.

(4 A certificate of Jimited partnership may ve
amended at any time for any other proper purpose the general
partners may determinea

{5} Mo person is liable because an amendment to a
certaficate of limited partnership has not been filed to

reflece the occurrence of any event referred to in
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subsection {2) of this section if the amendment is filed
within the 30-uay period specified in subsection [Z2)a

Section 13. Cancellaticn of certificate. A certificate
of limited partnership must be canceled upon the dissclution
and the commencement of winding up of the limited
partnership and at any other time there are N0 remaining
limited partnerse A certificate of cancellation must be
filed in the office of the secretary of state and shall set
forth:

(i) the name of the limited partnershipi

(2) the date of filing of the certificate of lim,ted
partnersnip;

{3) the reason for filing the certificate of
cancellation;

{4} the effective date (which must be a date certain)
of cancellation tf it 1s not *to be effective upon the filing
of the certificate; and

(5} any other information the deneral partners filing
the certificate may aetermine.

Sectiun l4. Execution of certificates. (§9] Each
certificate reguired by {sections 11 through 13) to be filed
in the office of the secretary of state shall be executed n
the followiny manner:

{a) Each original certificate of limited partnership

must be signed by each partner named thereins
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{b) Each certificate of amendment must be signad by at
least one general partner and by each other partner who is
designated in the certificate a3 a new partner or whose
contribution is descrined as having been increased.

{c) Each certificate of cancellation must be Signea oy
each aeneral partner.

(2} Any person may sign a certificate ULy an
atterney-in-facty but any power of attorney to sign 4
certificate relating to the admission or increased
contribution of a partner must specifically describe the
admissjon or increase.

(3) The execution of a certificate oy a general
partner constitutes an affirmation under the penalties of
per jury that the facts stated therein are trye.

Section 1%« Amendment or cancellation by judicial acte
[f the persons required by [section 14} to execute any
certificate of amendment or cancellation fail or refuse to
do s3p9 any other partner and any assignee of a partnershio
interest who is adversely affected by the failure or refusal
may petition the district coucrt to direct the amendment or
cancellation. If the court Ffinds that the amendment or
cancellation is proper and that the parsons 50 designatad
have failed or refused to execute the certificates i1t shall
order the secretary of state to record an appropriate

certificate of amendment or cancellationa
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Section l6a Filing in the office of the secretary of
state. (1) Two signed copies of the certificate of 1limited
partnership and of any certificates of amendment or
cancellation {or of any judiciel decree of amendment or
cancellation) must be deliveregd to the secretary of state. A
serson  who executes a certificate as an agent or fiduciary
need not exhibit evidence of his authority as o prerequisite
to filinge Unless the secretary of state finds that any
certificate dpes not conform to lawr upen receipt of all
filing fees required by law the secretary of state shail:

(a) endorse on each duplicate original the word
"filed* and the days months and yzar of the Filing thareof;

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

{cl return the other duplicate original to the person
who filed it or his representatives

{2) Upon the filing of a certificate of amendment (or
judicial decree of amendment) in the office of the secretary
of states the certificate of limited partnership is amended
as set Fforth therein; and upon the effective date of a
certificate of cancellation (or a judicial decree thereuf)s
the certificate of limited partnership is canceled.

Section 17. Liability for false statemant in
certificatee If any certificate of limited partnership or
certificate of amendment or cancellation contains a false

statements one who suffers loss by reliance on the statement
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may recover damages for the loss from:

(1) any person actually executing the certificate or
causing another to execute it on his behalf who knew and any
general partner who knew or should have known the statement
to be false at the time the certificate was executedi and

(2} any general partner who thereafter knew or shouls
have knowsn that any arrangements or other facts described in
the certificate nave changeds making the statement
inaccurate in any respects Within a sufficient time bpefore
the statement was relied wupon to have reasonably enabled
that genera)l partner to cantel or amend the certificate or
to file & petition for its cancellation or amendment under
[section 15].

Section l8. Constructive notices The fact that a
certificate of limited partnership is on file in the office
of the secretary of state 15 constructive notice that the
partnership is a liwmited partnersShip and that the persons
designated therein as limited partners are limited partners
but 15 not constructiva notice of any cther facte.

Sectiun 19. uUelivery of certificates te himited
partnerse. Ypon the return Dy the secretary of state pursuant
to [section 16} of any certificate marked ™"filed™, the
general partners shall promptly deliver ar mai1! a copy of
the certificate to each limited partner unitess the

partnership agreement provides otherwises
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Section 20. Admission of additional limited partnerses
{1) After the filing of a limited partnership’'s original
certificate of limited partnerships a person may be admitted
as 9 new limited parcner:

{a) in the case of a person acquiring a partnership
interest directly from the limited partnerships upon
compliance with the partnership agreement ary if the
partnership agreement does not 54 provides upon the written
consent of all partners; and

{o) in the case of an assignee of & partnership
interest of a partner who has the powers as provided in
[section 45}y to grant the assignee the right to become a
limited partners wupon the exercise of that power and
compliance with any conditions limiting the grant or
exercise of the powera

(2) In each case wunder subsection (l)e the person
acgquiring the partnership interest becomes 2 limited partner
only upon amendment of the certificate of limited
partnership reflecting that facte

Section 2l. Voting. Subject to the oprovisions of
[section 22Z2]+ the partnership agreement may grant to all or
a spécified yroup of tne limited partners the right to vote
fon a per capitad or any other Dasis) upon any matter.

Sectiun 22. Liability to third parties. (1) Except as

provided in subsection («}s a limited partner as such 1s not
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liable for the obligations of a limited partnership unless,
in addition to the exercise of his rights and powers as a
limited partneres he takes part in the control of the
businesse Howevers if the limited partner®s participation in
the control of the business 15 not substantially the same as
the exercise of tne powers of 4 geperal partners he s
liable only to persons who transact business with the
Timited partnership with actual knowl edge of his
participation in control.

(2) A limited partner does not participate in the
control of the business within the meaning of subsection (1)
solely by doing one or more of the following:

(a) being 23 contractor for or an agent or employee of
the limited partnersnip or of a general partner;

(b) <consulting with and advising a general poertner
with respect tu the business of the limited partnersnip;

{c} acting as surety for the limited partnership;

(¢y approving or disdpproving an  amendment to the
partnership agreement; and

{e} voting-on one or more of the following matters:

{i} the dissolution and winding wup of the Jlimited
partnerships

(ii) the sale. exchangesy lecases mortgayes pledges or
other transfer of all or substantially all of the assets of

the limited partnership other than in the ordainary course of
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tts business;

tiii) the incurrence of indebtedness oy the 1imited
partnership other than in the ordinary course of 1ts
business;

{1v) a change in the nature of the business; or

{v} the removal of a general partner.

(3) The enumeration in subsection [2) does not mean
that the poussession or exercise of any other powers by a
limited oartner constitutes parcicipation by him in the
pusiness of the lYimited partnershipa

{4) A limited partner who knowingly permits his name
to be wusaed in the name of the limited partmerships except
unger circumstances permitted by [section S5{2}{a}))» is
liable to «creditors wno extend credit to the JTimited
partnership without actual knowledge tnhat the Timited
partner is not a general pdrtner.

Section 23. Person erroneocusly believing himself a
limited partner. (1) Except as provided in subsection {2)+ 2
person who makes a contribution to a business enterprise and
erronegusly and in good faith believes that he has become a
limited partner in the enterprise iS5 not a general partner
in the enterprise and is not hound by 1ts obligations by
reason of making the contributions receiving gistributions
from the enterprises or exercising any rights of a Jlimited

partner ife on ascertaining the mistakesy he:
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{ay causes an appropriate certificate of 1limited
partnership or a certificate of amendment to be executed and
filed; or

(0} withdraws from future equity participation in the
enterprise.

(2) Any person who makes a contribution of the kind
gescribed in subsection (1) is liable as a Jeneral 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 1s filed to show his status as a
limited partner ands in the case of an amendments after
expiration of the 30-day period for filing an amendment
relating to the person as ¢ limited partner under [sacrtion
12]+ but in each case only if the third party actually
believed in good faith that the person was a general psartner
at the time of the transactions

Section 24« Right to information. cach Yimited partnar
nas tha right to:

(L) inssect and copy any of the partnarship records
required by {[section 8] to be maintained; and

{2) obta:n from the general partners from time ta time

ugon reasonable demand:

{a) true and full information regarding the state of
the business and financial condition of the Yimited
-L7~ 58 1s1
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partnership;

{b) promptly after becoming availables a copy of the
limited partnership's federals states and local income tax
returns for each years; and

{c) any other information regarding the affairs of the
limited partnership as is just and reasonable.

Section 25. Admissions. After the filing of a limited
partnership®s original certificate of limited partnershipy
new deneral partners may be admitted only with the specific
written consent of each partners

Section 26. When person ceases to be general partner
of limited partnerships Except as otherwise approved by tne
specific written consent. at the timee of all partners. 3
person ceases to be a general partner of a limited
partnership on the happening of any of the following events:

(1) the general partner withdraws from the lim;ted
partnership as provided in [section 35];

(2) the general partner ceases to be a membder of the
limited partnership as proviaged in {section 43};

(3} the general partner is removed as a general
partner in accordance with the partnership agreement;

(%) uﬁless otherwise provided in the certificsate of
limited partnershipes the general partner:

fa) makes an assignment for the benefit of creditors;

(o) files a voluntary petition in bankruptcy;
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(¢} is adjudicated a bankrupt or insolvent;

(d} files any petition or answer seeking for himself
any reorganizations arrangements compositions readjustment
liquidationy dissolutions or sjmi!a} relief wunger any
statutey lawsy or administrative rule;

{e) files any answer or other pleading admtting or
failing to contest the material allegations of o petition
filed against him in any proceeding of this nature; or

{f) seekss coOnsents tos ar acquiesces in the
appointment of any trustees receivers or ligquidator of the
general partner or of all or any substantial part of his
praperties;

(5} wunless otherwise provided in the certificate of
limited partnerships ify within 120 days after the
commencement of any proceeding against the genperal partner
seeking any reorgani zations arrangemanty compositionsy
read justmenty Tliquidations dissolutiony or similar relief
under any stotutes Jawse or administrative rules the
proceeding has not been dismissed or ify within 30 Jays
after the appeintment without his conseng or acquiescence of
any trustees receivers or liquidator of the general partner
or of all or any substantial part of his propertiess the
appointment 1s not vacated or stayed or ifs within 30 days
after the expiration of any stays the appointment is not

vacated;
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(6} in the case of a general partner who is a nastural
person:

{a) his deasth; or

{b) the entry by & court of competent jurisdiction
ad judicating him incompetent to manage his person or s
property;

{7} in the case of a8 general partner who 15 acting as
such i1n the capacity of a trustee of a trusts the
termination of the trust (but not merely the substitution of
a new trustee};

(8) in the case of a general partner that s a
partnerships the dissolution and commencement of winuing wup
of the partnership;

(%) in the case of a general partner that 1is 2
corporations the filing of a certificate of dissolution or
its eguivalent for the corporation or the revocation of its
charter; and

{LG) 1n the case of an estatey the distribution by tno
fiduciary of all of the estate®s interest in the
partnershipe

Section 27« Genperal powers and Tiabititiess Except as
otherwise provided in [this act] and in the partnership
agreements a general partner of a limited partnership has
all the rights and powers and is subject to all the

restrictions and liabilities of a partner in a partnarship
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without limited partnersa

Section 2B8. Contributions by a general partner. A
gyeneral partner may make contributiens to ] limited
partnership and shara in the profits ano losses of and in
distributions from the limiteg partnership as a general
partners. A general partner may also make contriuvutions to
and share in profitss lossessy and distributions as a limted
partners A person who is both a general partner and o
Timited partner has all the rights and powers and is sub ject
to all the restrictions and 1iabilities of 3 general partner
and also hass except as otherwise provided in the
partnership adreements all powers and 15 sudject to the
restrictions of & Vimited partner to tiae extent he is
participating in the partnership as a limited partner.

Seccion 29« Votinga The partnership ayreement may
grant to all or a specified group of general partners tne
right to vote (on a per capita oOr any other basis}s
separately or with all or any class of the limited partnerss
on any mattere.

Section 30« Form of contributionse The contribution of
a partner may be in cashe propertys Or services rendered or
a promissory note or other obligation to contribute cash or
property or to perform servicess

Section 3l. Liability for contriputions. (1) Except as

otherwise provided in the certificate of Yimited
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partnerships 3 partner is lTiable to the limited partnership
for any promise to contribute cash or property or to perform
services regardless of whether he is personally unable to
per form because of disabilitys deaths or any other reasone
1f a partner does not make the required contribution of

property or servicess he i5 obligated at the option of the

dimited partnership to contribute cash equal to that portion

of the value {as stated in the certificate of limited
partnership) of the stated contribution that has not been
made «

(2) unless otherwise provided in the partnership
agreementy the aobligation of a partner to make a
contrioution or return money or other property paid or
distributed in violation of [this act] may be compromised
enly oy consent 2f 231 of the partners. Notwithstanding a
conpromise 50 authorizedy 2 creditor of a Timited
partnership wnho extends credit or whose claim arises after
the filing of the certificate of limited partnership or an
amendment thereto whiche in either caser: reflects the
obligation and before the amendment or cancellation thereof
to rseflect the comoromise may enforce the precompromise
obligation.

Section 3Z2. Allocation of profits and Josses. The
profits and losses of a Jliwited partnership must be

allocated among the partners and ameng classes of partners
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in the manner proviged in the partnership aqgreements If the
partnership agreement does not s0 provides profits and
losses must be allocated on the Dasis of the value (as
stated i1n the certifjcate of limited partnership) of the
contributions actually made by each partner to the extent
they have not been returneds

Section 33« Allocation of distributionss Distributions
of cash or ather assets of 3 limited partnership aust bLe
allocated among the partners and among classes of partners
in the manner provided in the partnership agreemente If the
partnership agreement does nrot S0 provider distributions
must be made on the basis of the value (as stated in the
certificate of limited partnership) of the contributions
actually made oy edach partner to the extent they have not
been returned.

Section 34« Interim distributions. Except as otherwise
provided in {sections 34 through 41js 3 partner is entitled
to recejve distributions from a limited partnership oaefore
his withdrawal from the limited partnership and before the
dissolution and winding up thereof:

(1} to the éxtent and at the times or on the happening
of the events specified in the partnership agreement; and

{21 if any distribution constitutes a return of any
part of his contribution under ([section 41(2}]r to the

extent and at the time or on the happening of the events
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specified in the certificate of limitead partiership.

Section 35« Withdrawal of general partner. A general
partner may withdraw from a limited partnership at any time
by gyiving written notice to the other partnerss dut 1f the
withdrawal violates the partnership agreementy the himited
partnership may recover from the withdrawing general partner
damages foar breach of the partnershipg aqreement and offset
the damayes against the amocunt otherwise distributsble to
nNima

Section 36e Withdrawal of limited partner. A 1imited
partner may withdraw from a Jimiteda partnership at tne time
or on the happening of the events specified in the
certificate of Timted partnership and in accordance with
any procedures provided in the partnership agreement. If the
certificate uf limited partnership does not specify the time
or the events on the happening of which a limited partner
may withdraw from the limited partnership or a definite time
for the dissolution and winding up of the Tim:ted
partnerships a limited partner may withdraw from the lamiteé
partnership wupon not less than & months® prior written
notice to each genaral partner at his address on  the books
of the limited partnership at its office in this stete.

Sectian 37, Distributions upon withdrawal. Except as
provided in {sections 34 through 41]s upon withdrawal any

withdrawing partner is entitled to receive any distributions
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to which he is entitled unger the partnership agreement ands
if not provideds he s entitled to receiveyr within a
reasanable time after witharawalr the fair value of his
interest in the limited partnership as of the date of
withdrawals based upon his riaht to share in distributions
from the limited partnershipes

Section 38. Oistributions in kinde Except as provided
in the certificate of limited partnerships a partners
regardless of the nature of his contributions has no right
tc demand and receive any distribution from a limited
partnership in any form other than cashe Except as provided
in the partnership ayreements 8 partner may not be compelled
to accept a distribution of any asset in kind from a limited
partnersinip to the extent that the percentage of the asset
distributed to him exceeds a percentage of that asset which
is egual to the percentage in which he shares in
distributions from the limited partnershipa.

Section 39. Right to distributionse At tne time a
partner becomes entitled to receive a distributions he has
the stactus of and 1s entitled to 31l of the remedies
availaeble to a creditor of the 1limitea pdartnership with
respect to the distribution.

Section 40 Limitations on distributionse A partner
may not raceijve a distribution from a limited partnership to

the extent thate after giving effect to the distributiony

-25= 38 lel

10
11
12
13
14
15
16
L7
18
19
20
21
22
23
P

25

SB 0161702

all liabilities of the 1limited partnership other than
liabilities to partners on account of their partnership
interests exceed the fair value of the partpership®s assets.

Section 41l. Liability upon return of contributionse
(1) If a partner has received the return of any part of his
contribution without violation of the partnership ajreement
or [this act}s for a period of 1 year thereafter he Iis
ltable to the limited partnership for the amount of his
cantribution returneds but only to the extent necessary to
discharqge the limitea partnership®s ltiabilities to creditors
who extended credit to the limited partnership during the
period the contribution was neld by the partnershipes

(2) If a pariner has received the return of any part
of his contribution in violation of the partnership
agreement or [this act]s for a period of & years thereafter
he is liable +to the limited partnership For the amount of
the contribution wrongfully returned.

(3 A partner has received a return of his
contrijoution to tihe extent that a distribution teo him
reduces his Share of the fair value of the net assets of the
limited partnersnip oelow the value (as set feorth in the
certificate of 1limited partnership} of his contributions
which have not theretofore been distributed to hime

Section 42« HWature of partnersmip intereste A

partnership interest is a partner®s share of the profits and
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losses of a limited partnership and the right to receive
distributions of partnership assets. A partnership interest
is personal propertyes

Section 43. Assignment of partnership intereste. Except
as otherwise providea in the partnership agreementy a
partnership interest is assignable in whole or in parte. An
assignment of & partnership interest does not dissclve a
limited partnership or entitle the assignee to become 3
partner or to exercise any of the rights thereofs An
assiynment only entitles the assignee to recetver to the
extent assiynedy any distritutions to which the assiygnor
would be entitied. Except as otherwise provided in the
partnership agreements a partner ceases to be a partner upon
assignment of all his partnership interest.

Section 44« Rights of creditors. On due gspplication to
a court of competent jurisdiction by any judgment <reditor
of a partners the court may charge the partnership interest
of the partner with payment of the unsatisfied amount of the
judgment debts with interest thereon. To the extent so
chargeds the judgment creditor has only the rights of an
assignee af the parcnership interests [This act] uoés not
deprive any partner of the benefit of any exemption laws
applicable to his partnership interest.

Section 45a Right of assignee to become limited

partnere {1} An assignee of a partnership interests
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including an  assignee of a general partnery may bDecowe 3
limited partrner if and to the extent that:

{a) the assiygnor gives the assignee tnat right an
accordance with authority described in the certificate of
Timited partnership; or

[4>3] in the absence of that authoritys all gthar
partners consente

{2) An assignee whe has become a limited partner hass
to the extent assigneds all the rights and powers and s
subject to all the restrictions and liabilities of a limited
partner under the partnership agreement and [this actle An
assiynee who becomes a limited partner is also liable for
the obligations of his assignor to make and return
contributions as provided 1n [sections 34 through 41]y but
the assignee is not obliyated for liabilities unknown to ths
assiynee at the time he became a limited partner and which
coula not be ascertained from the certificate of Timited
partnershipes

(3) 1If an assiynee of 2 partnership interest becomes 3
limited partners the assiygnor is not released from the
liability to the limited partnership under [sections LT and
31 ].

Section 45« Power of estate of deceased or iIncompetent
partnere. If a partner who is a natural person dies or a

court of competent jurisdiction adjudges him to be
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incompetent to manage his person ar his  propertys the
partner®s personal representatives gquardians conservatore or
other legal representative may exercise all of the partner's
rights for the purpose of settling nis estate or
administering his propertys incluaing any power the pdriner
had to give an assignee the right to become a limited
partnera. If a partner that is ¢ Corporationy trusty or other
entity other than a natural person is dissaived or
terminatedy those powers may be exercised by the leqgal
representacive or successor of the partner.

Section 4T. Nonjudicial dissolution. A Timited
partnership is dissolved and its affairs must Le wound up on
the occurrence of the tirst of the following:

(1) 3t the time or on the happening of the events
specified in the certificate of limited partnersnip;

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

{3) on tne happening of an event of wWithdrawal of a
general partner wunless at the time there is at least one
other ageneral partaner and the certificate of tTimited
partnership permits the business of the Timited partnership
to be carried on by the remaining general partner and he
does sos but the limited partnership may not be dissolved or
wound up Ly reason of any event of wWwithdrawal ify within 30
days after tne withdrawais all partners agree in writing to

continue the opusiness of the limited partnersnip ano to the
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appointment of one or mare new general partners if necessary
or desired; or

{4) on entry of a decree of judicial dissolution in
accordance wWwith [section 48].

Section 48s. Dissolution by decree of courte On
application Dy or for a paertnery the district court may
decree a dissolution of a limited partnership whenever it is
not reasonably practicable to carry on the business in
conformity with the partnership agreemente.

i

Section 4%« Winding upe Unless otherwise provided in
the partnership agreements the general partrers who have not
wrongfully dissolved the limited partnership ors if nones
the limited partners may wind up the 1imi£ed partnership®s
affairs; but any partners his legal representativesr or his
assitgynees upon cause showns may obtain winding up by the
district court.

Section 50. Distridurtion of assets. Upon the winding
up of a limited partnersnips the assets shall ve distributed
as follows:

{1} to creditorss including partners who are creditors
(to the extent otharwise permitted by law}s in satisfaction
of liavilities of «the limited partnership other than
liabilities for distributions to partners pursuant to
[section 34 or 377;

(¢} except as otherwise provided in the partnership
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agreements to partners and ex-partners in  satisfaction of
liabilities for distributions pursuant to |[Section 34 or
3T7}s and

(3) except as otherwise provided in the parthership
agreementy to partners first for the return of thear
contributions and second respecting ther partnership
interestsy in the proportions in which the partners shore in
distributions.

Section 5la Law governings Subject to the constitution
and public policy of this states the laws of the stare under
which a fereign limited partmership is organizea govern its
oryanization and internal asffairs and the liability ot its
limited partnerse and a foreiyn limited partnership may not
be denied registration by reason of any difference batween
those laws and the 1aws of this states

Section 52. Registrations ®Before transacting business
in this states a foreign limited partnership must reygister
with the secretary of states In order to ragisters a foreiyn
limited partnership shall submit to the secretary of state
in duplicate an application for registration as o Fforeign
fimited partnerships signed and sworn to by 2 general
partner and setting forth:

(1) the name of the foreign limited partnership ande
if differents the name under which it proposes to transact

business and register in this state;
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{2) the state in wnich it was formed and date of its
formation;

(3} the general character of the business It proposes
to transact in this state;

{4]) the name and aadress of any agent for service of
wrocess on the foreign limited partnership wshom the fureign
limited partnership desires to appainty which agent must oe
an individual resydent of this states a4 domestic

corporations 0or a foreign corperation authorized to do

business in this state and with @ place of busipess in this
state;
{5) a statement that the secretary of state is

appointed the agent of the foreign limited partnership for
service of process if no agent has been appointed jursuant
toe subsection (4) ore if appointeds the agent's authority
rnas been revoked or the agent cannot be found or served with
the exercise of reasonabie diligence;

() the address of the office required to ue
maintained in the state of its organization by the laws of
that state ory if not so requirede of the principal office
of the fareign limited partnership;: and

{T) if the certificate of limited partnership ftled in
the foreign limited partnership's State of organization is$
not required to include the names and business addresses of

the partnerss a list of the names and addresses.
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Section 33. Issuance of registration. (1) If +tne
secretary of state finds that an application for
registration conforms ta law and all requisite fees nave
been paids he shail:

(a) endorse un the application the word ¥fjiled" and
the monthe days and year of the filing thereof;

(p) file in his office one of the duplicate originals
of the application; ana

{c) issue a certificate of reyistration to transact
pusiness in this state.

{2) The certificate of registrations together with one
Juplicate original of the applicationes must oe returned to
the person who filed the application or his representatives

Section S4e idames A foreign limited partnership may
register witn the secretary of state under any name {(whether
or not it is the name under which it is registaered In jts
state of organization} that aincludes the words "limited
partnership® and that could be registered by a dJdomestic
limited partnerships.

Section 55« C(hanges and amendments. Iif any statement
in a foreign Timited partnership's application for
registration was false when mave or any arrangements or
other facts descrived have cnangeds making the application
inaccura2te 1n any respects the foreign limited partnership

shall promptiy fFile in the office uf the secrecary ot state
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a certificates signed and sworn to by & general partners
correcting the statement.

Section 5&6a Cancellation of registratione A foreign
limited partnership may cancel its registration by filing
with the secretary of state a certificate of cancellations
signed 4and sSworn to Dy @ general partner. A cancellation
does not terminate the authority of the secretary of state
to accept service of process on the foreign Timited
partaership with respect tu claims for relief arising out of
the transaction of business in this state.

Section 57. Transaction of Business without
registration. (L) A foreign limited partnership transacting
business in this state without registration may not maintain
any actions suUite Qr proceeding in any court of this state
until it has registereds

{2) The failure of a foreign limitea partnership te
register in this state does not impair the validity of any
contract or act of the foreign limited partnership and does
not prevent the foreign limited partnership from defending
any actiony suits or proceeding in any court of this state.

{31 A limitedg partper of a foreign limited partnership
is not liable gs a general partner of the foreign limited
partnership solely by reason of the foreign limited
partnersnip®s transacting Lusiness in this state without

registration.

-34- 538 lal
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(#) A foreign tlimited partnershipy by transuscting
business in this state without registration appoints the
secretary of stata as its agent for service of process with
respect to claims for reltief arising aut of the transaction
of business in this state.

Section 5B. Action by attorney genaral. The attorney
yeneral may bring an action to restrain a foreign limjited
partnership from transacting business in this stote in
violation of [sections 51 through 58].

Section 59« Right of actions A limited partner may
bring a derivative action in the right of a limited
partnership to recaver a judgment jn its favor if the
genaral partners having authority to do so have refused to
bring the action or an effort to cause those general
partners to pring the action is not likely to succeeds

Section 60« FProper plaintiffs. In a derivative actioos
the plaintiff must be a partner at the time of bringing the
action and at the time of the transaction of which he
complains or his status as a partner must have devolved upon
him by operation of law or pursuant to the terms of the
partnership agreement from a person who was a partner at the
time of the transaction.

Sectien 6le Pleading. In any derivative actione the
compiaint shall set forth with particularity the effort of

the plaintiff o secure 1imitiation of the action by a
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general partner having auwthority to do so or the reasons for
not making the effort,.

Section 62. Expenses. If a derivative action is
successfuly in whole or in parte or anything 15 received ov
the plaintiff as a result of a judgments compromiscs oOF
sattlement of an action or claime the Court may 3ward the
plaintiff reasonable expensess including reasgnable
attorney?'s feese and shall darect him to account to the
limited partnership for the remainager of the proceeds so
received by hime

Section 63« Saving clauses (1} This oact does notr

affect IMPAIR THE UBLIGATEIGN OF _ANY CONTRACY cXISTING_ _ON

{YHE__EFFECYIVE_ DATE _OF THIS _ACT]_NOR_AFFECT _ANY rights

accrueds duties incurreds or proceedings begun before [tne
effective date of this actla

() A _LIMITED PARTINERSHIP FORMED UNDER_ANY STATulE GF

THLS STAIE BEFURE [ VHE_ E£FFECTIVE _DATE OF THiS aCiY MAY ELECLT

T0 BE_GOYERMED  8Y_ _[{THIS ACT s THE __GENERAL __PARTNER _gR

PARTNERS _HAY MAKE THE_ELECTION FOR _THE LIMITED PARTNERSHIP

AT _ANY _TIME ON OR _AFTER [THE EFFECTIVE DATE OF THIS ACT]_ &y

COMPLYING WITH [SELTION_11] OF [THIS ALY }s EXCEPT THaAT_THE

LIMITED PARTNERS SHALL NOY BE_ REQUIRED TO EXECUTE_ _A__NEW

CERTIFICAYE _OF tIMITED PARTNERSHIP. NOTWITHSTANDING SULH

ELECTION BY_THE_ GENERAL PARTNER OR_PARTNERS:

{A) [ SECTIONS__30s__31ls_ _AND 41] APPLY OnNLY 1o
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CONTRIBUTIUNS AND  DISTRIBUTIUNS MAUE AFTER THE QATE JF_THE

{B) _[SECTION_45) _APPLIFS ONLY _TO ASSIGNMEMTIS _HADE

AFTER _THE OATE OF _THE_ELECTION; AND

{C}_ (SECTIUN_ 507j _DOES _NOT__CHANGE THE_ _PRIDRITY JF

CREDIFURS FOR TRANSACTIONS ENTERED INTU BEFDRE THE DAIE_ uF

{3} _A_ _LIMITED_PARTNERSHIP_ FORMED_UNDER_ANY STaTUTE OF

THIS_STAIE_BEFORE [THE_EFFECTIVE_DATE OF THIS ACTJ]s UNTIL OR

UNLESS IT ELECTS TO_BE_GUVERNED BY [THIS _ACTle SHALL _JE

GOVERNED BY_35-12-101_ THROUGH 35-12-403s OR_OTHER_APPLICABLE

PRIOR LAW.
Section 64« Repealer, Sections 35-12-101 thr ouyh
35-12-4C3s MLCAy are repealed.

SECTIUN_ 65. SECRETARY__ OF _STATE _ AUTHURIZED _ _AND

REWUIRED__TO_ ESTABLISH__FEES COMMENSURATE _WITH_CDSTS. TH

I

SECRETARY_OF _STATE_15_AUTHORIZED AND REQUIRED TO_SET__FILIN

73]

FEES REASGNABLY RELATED TU _THE (OS5TS DF PROCESSING THE

APPLICATIGONS AND CERTIFICATES. THE SECRETARY_ JF_ STATE _MAY

ESTASLISH __FEES___FOR___FILING _A _CERTIFICATE _OF _LIMITED

PARTNERSHIP

1L

CERTIFICATE _OF _AMENDMENT, CERTIFICATE __UOF

CANCELLATIUN, AN _APPLICATION TO_RESERVE A _NAMEs A NOTICE OF

TRANSFER OF A RESERVCO NAMEy AN_APPLICATION FOR_REGISTRATION

OF __A_ _FOREIGN LIMITED _PARTNERSHIP. A CERTIFICATE _ _JF

-37- 5B lel
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OR FILING ANY UTHER _STATEMENT OR REPORT _OF _A_ ODOMESTIC _OR

FOREIGN _LIMITED PARTNERSHIP. THE_SECRETARY OF STATE SHALL

MAINTAIN_RECORDS SUFEICIENT TG _SUPPORT THE_FEE__CHARGED _FOR

THE_FILING REQUIREMENTS

-&End-
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STATEMENT DOF INTENT
SeEnATE BILL lé)

Senate Judiciary Committee

A statement of intent is required for this bill because
section 65 of the bill would grant the secretary of state
the authority to adopt rules establishing filing fees. Rutes
are to be adopted vnder the Montana Administrative Procedure
Acts The documents for which filing fees may be charged
under those rules shall not be limited to the documents
specifically named in section &% of S.B«. 161+ but may
include others reguired or aliowed to be filed wunder the
bill's provisionss as well as any amended documents required
or allowed to be fileds The rules shall allow the Ffiling and
killing for filing fees to be accomplished by mail.

First adopted by the Senate Judiciary Committee on the

4th day of Februarys l98l.
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SENATE BILL NOs. 161

INTROOUCED BY MAZUREK: TURNAGE

A BILL FOR AN ACT ENTITLED: ™AN ACT TO ADODPT THE REVISED
UNIFORM LIMITED PARTNERSHIP ACT; REPEAL ING SECTIONS

35-12~-171 THROUGH 35-12-403, MCAL"

BE IT ENACTEDQ 8Y THE LEGISLATURE OF THE STATE OF MONTANA:

Section te Short title. [This act] may be cited as the
*Uniform Limited Partnership Act¥,.

Section 2. Construction angd application. [This act]
must be so construed and applied to effect its general
purpose to make uniform the law with respect to ‘timited
partnerships among states enacting ite

Section 3. Rules for <cases not provided for in [ this
act}s In any case not provided for in [this act]» the
provisions of the Uniform Partnership Act (Title 35+ chapter
L0) governes

Section 4. Definitions. In Tthis 3ct]s the following
definitions apply:

(1) *Certificate of limited partnership" means the
certificate referred to in [section 1l1]s as that certificate
is amended from time to time.

{2) ™"Contribution® means any cashs propertys or

services rendered or a promissery note or other binding
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obligation to contriburte cash or property or to perform
servicess which a partner contributes o a Timited
partnership in his capacity as a partners

(3) "Event of withdrawal of a general partner™ means
an event that causes a person to cease to bpe a general
partner as provided in [section 26].

{4) %YForeiyn limited partnership® means a partaership
formed under the laws of any state other than this state and
having as partners one or more general partners and one or
more limited partnerss

(5) ™“General partner™ means a person who nas been
admitted to a limited partnership as a general partner in
accardance with the partnership agreement and who is named
in the certificate of Jlimited partnership as a4 general
partnere.

(6) "Limited partper” means & person who has been
admitted to a limited partnership as a VYimited partner in
accordance with the partnership agreement and who i1s named
in the certifticate of Jlimited partnership as a limited
partnera.

{T)y "“Limited parcnership® and “domestic limited
partnership® mean a partaership formed by two or @ore
persons under the laws of this state and having one or more
genaral partners and one or more limited partnersa.

(8) T™Partner”™ means any Jlimited partner o©r gqeneral

-2- 58 161
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partnere

{9} "Partnership agreement® means the agreement,
written ory to the extent not prohibited by lawy orals or
bothe of the partners as to the affairs of a timited
partnership and the conduct of its business.

{10) "Partnership interest™ has the meaning Specified
in [section 42 ]

{11) "Person®” means a natural persons partnerships
limited partnership (domestic or foreign)s trusts estates
associations or corporations

(12) ¥State” means a statey territorys or possession of
the United Statesy the District of Columbias or the
Commonwealth of Puerto Ricoa

Section 5. Name. The name of each limited partnership
as set forth in its certificate of limited partnership:

{L} shall contain the words "limited partnership” in
full;

{2) may not contain the name of a limited partner
uniess:

“ :(ay it isvalso the-name of a general partneri or
- wiy)  the business of the limited partrership had been
carried on under that name before the admission of that
1 imitea partner;
(3) may not contain any word or phrase indicating or

implying that it is organized other than for a purpose
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Stated in its certificate of limited partnership; andg

{4) may not be the same 35 or deceptively similar to
the name of any corporation or limited partnership orqganized
undger the laws of this state or licensed or registered as a
foreign corporation or Timited parcnership in this state.

Section 6. Reservation of name. (1) The exclusive
right to the use of a name may be reserved by:

{a) any person intending to organize a Timited
partnership under [this act] and to adopt that name;

() any domestic limited partnership or any foreign
limited partnership registered in this state whichy in
either caser intends to adopt that name:

{cy any foreign limited partnership intenuging to
register in this state and to adopt that name; and

(d) any persan intending to organize a foreign limited
partnership and intending to have it registered in this
state and to adopt that name.

(2) The reservation must Dpe made by filing with the
secretary of state an applications executed by the
applicants to reserve a specifiet name. If the secretary of
state finds that the name is available for use by a domestic
or foreign limited partnerships he shall reserve the name
for the exclusive use of the applicant for a periog of 120
dayse Once having reserved a names the applicant may not

again reserve the name wuntil more than 60 days after the
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expiration of the last 120-day period for which that
applicant had reserved that name. The right to the exclusive
usa of a npame so reserved may be transferred to any other
person by filing in the office of the secretary of state a
notice of the transfers executed by the applicant for whom
the name was reserved and specifying the name and address of
the transferee.

Section T« Specified office and agent. Each Timpted
partnership shall continuously maintain in this state:

(1) an offices which wmay but need not be a place of
1ts business in this states at which wmust be kept the
records regquired to be maintained by [section B]; ana

{2) an agent for service of process on the limited
partnershipes which agent must be an individual resident of
this states a domestic corporations or a foreign corporation
avthorized to do business in this state.

Section B. Records to be kepte (1) Fach Jlimited
partnership shall keep at the office referred to in | section
T(1)] the foliowing:

{a} a current list of the full name and last-known
business address of eacn partners Set forth in alphabetical
order;

(b} a copy of the certificate of limited partnership
and all certjficates of amendment theretoy togsther with

executed copies of any powers of attorney pursuant to which

-5 SB 161

10
11
12
13
14
15
16
17
18
19
20
21
22
23
2%

25

5B 0161/02

any certificate has been executed]

(c) copies of the limited partnership's federals
statey and local income tax returns and reportss if anye for
the 3 most recent ysars; and

(g} copies of any then-effective written partnership
agreements and of any financial statements of the limited
partnership for the 3 most recent yearss

{2) These secords must be available for inspection and
copying at the reasonable request and at the expense of any
partner during ordinary business hours.

Section 9. Nature of business. A Yimited partnership
may carry on any business that a partnership without limited
partners may carry ons

Section l0. Business transactions of partner with the
partnershipe Except as otherwise provided in the partnership
agreements a partner may lend money to and transact other
business with the limited partnership ands subject to other
applicable provisions of lawy has the same rights and
oblijations with respect thereto as a person who 15 not @
partner.

Section 1ll. Certificate of limited partnerships {1}
Two or more persons desiring to form a limited partnership
shall execute & certificate of limited partnershipe The
certificate must he filed in the office of the secretary of

state and shall set forth:

-&- 38 1a1
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{a) the name of the limited partnership:

{b) the general character of its business;

(c) the address of the office and the name and address
of the agent for service of process required to be
maintained by [Section T7)3

(dY the name and the business address of each partner
{specifying the general partners and limited partners
separately);

{e) the amount of cash and a description and statement
of the agreed wvalue of the other property or services
contributed by each parcner and which each partner has
agreed to contribute in the future;

{f} the times at which or events on the happening of
which any additional contributions agreed to be made by each
partner are to be made;

{9) any power of a Jlimited partner to grant an
assignee of any part of his partnership interest the right
to obecome a limited partner and the terms and conditions of
the power;

¢h) 1f agiéed upony the time at which or the events on
the ﬁﬁppening M which a partner may terminate his
membership in the limited par£nership and the amount of or
the method of determining the distribution to which he may
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
propertys including cashy from the limited partnership;

{j} eany right of a partner to receive or of a general
partner to make distrioutions to a partner which incluge a
return of all or any part of the partner's contributions

{k) any time at which or events on the happening of
which the Jlimited partnership 15 to be dissolved and its
affairs wound up;

(1) eny right of the remaining general partners to
coatinue the buSiness on the happening of an event of
withdrawal of a general partner; ang

(m)} any other matters the partnersy in their sole
discretions determine to include thereins

{2} A limited partnership is formea at the time of the
filing of the certificate of limited partnership in the
office of the secretary of state or at any later time
specified in the certificate of limited partnership ifs in
each casers there has heen substantial compliance with the
requirements of this sectiune.

Section 12« Amendments to certificate. (1) A
certificate of limited partnership is amended by filing a
certificate of amendment thereto in the office cof the
secretary of states Iha certificate shall set forth:

{a} the name of the limited partanershipi

(p) the date of filing of the certificatei and
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(¢) the amendments to the certificates.

(2) An amendment to a certificate of Timited
partnership reflecting the occurrence of the event or events
must be filed within 30 days after the happening of any of
the following events:

{a) a change in the amount or character ofF the
contribution of any partner or in any partner's obligation
to make a contrigution;

(b} the admission of a new partner;

(c}) the withdrawal of a partner; or

(d) the continuation of the business under {section
47} after an event of withdrawal of a general‘partner.

{3) A certificete of limited pdrtnérship must De
amended promptly by any general partner upon becominy aware
that any statement therein was false when made or that any
arrangements or other facts described have changeds meking
the certificate inaccurate in any respects but amendments to
show changes of addresses of limited partners need be filed
only once every 12 monthse

{«) A certificate of 1limited partnership a@ay oe
amended at any time for any other proper purpose the general
partners may determine.

{5) No person is liable because an amendment to a
certificate of timited partnership has not been filed to

reflect the occurrence of any event referred to in
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subsection {2) of this section if the amendment is filed
within the 30-day period specified in subsection (2).

Section 13. Cancellation of certificates A certificate
of limited partnership must be canceled upon the dissolution
and the commencement of winding up of the limited
partnership and at any other time there are no remaining
limited partnerses A certificate of coancellation must be
filed in the office of the secretary of state and shall set
forth?

{1} the name of the limited partnership;

{2) the date of filing of the certificate of limited
partnership;

{3) the vreason fFfor fiting the certificate of
cancellation;

(4) the effective date {which must be a date certain)
of canceilation if it is not to be effective upon the filing
of the certificate; and

{5) any other information the general partners filing
the certificate may determines

Section l4. Execution aof certificatess. (1} Each
certificate required by [sections 1l through 1?] to be filed
in the office of the secretary of state shall De executed in
the followiny manners:

{a} Each original certificate of 1limited partnership

must be signed by each partner named thereine
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(k) €Each certificate of amendment must be sjgned by at
least one general partner and by each other partner who is
designated in the certificate 85 a new partner Or whose
contribution is described as having been increased.

{(c) Each certificate of cancellation must be signea oy
each general partneres

(2) Any person may sign a certificate by an
attorney-in—facty but any power of attorney to sign a
certifjcate relating to the admission or increased
contribution of a partner must specifically describe the
admission or increasec.

(3) The execution of a certificate oy a general
partner constitutes an affirmation under the penalties of
perjury that the facts stated therein are true.

Section 15« Amendment or cancellation by judicial acte
If the persons required by [section 14%] to execute any
certificate of amendment or cancellation fail or refuse (o
do 50+ any other partner and any assignee of a partnership
interest who i5s adversely affected by the failure or refysal
may . petition the.district gourt to direct the amendment or
cancellation. odfs.the court fFinds that the amendment or
cancel lation is proper and that the persons 50 designated
have failed or refused to execute the certificates 1t shall
order the secretary of state to record an appropriate

certificate of amendment or cancellatijons.
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Section 16« Filing in the office of the secretary of
statee (1) Two signed copies of the certificate of limited
partnership and of any certificates of amendment ar
cancellation {or of any judictal decree of amendment or
cancellation) must be delivered to the secretary of stotes A
person who executes a certificate as an agent or fiduciary
need not exhibit evidence of his authority as 4 prerequisite
to filings Unless the secretary of state finds that any
certificate does not conform to lawe upon receipt of aill
filing fees required by law the secretary of state shall:

{a}) endorse on each duplicate original the word
“filed® and the days months and year of the filing chereof;

(b} Ffile one duplicate original in his office; and

[¢) return the other duplicate original to the person
who filed 1t or his representative.

(2) Upon the filing of a certificate of amendment (or
judicial decree of amendment) in the office of the secretary
of states the certificate «f limited partnership is amended
as ser forth therein; and upon the effective date of a
certificate of cancellation {(or a2 judicial decree thereof).
the certificate of limited partnership is canceled.

Section 17. 1liabiltity for false statemant in
certificate. If any certificate of 1limited partnership or
certificate of amendment or cancellation contains a false

statements one who suffers loss by reliance on the statement
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may recover damages for the loss from:

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

(2} any general partner who thereaftaer knew or should
have known that any arrangements or other facts described in
the certificate nave changeds making the statement
inaccurate in any respectes within a sufficient time before
the statement was ralied upon to have reasonably enabled
that general partner to cancel or amend the certificate or
ta file a petition for its cancellation or amendment under
[section 15].

Section 18. {onstructive notice. The fact that a
certificate of limited partnership is on file in the office
of the secretary of state is constructive natice that the
partnership is a2 limited partnership and that the persons
designated therein as limited partners are limited partners
but is5 not constructive notice of any other fact.

Section 1%. Delivery of certificates to limited
partnerss Upon the return by the secretary of state pursuant
to [section i6] of any certificate marked "filed™s the
general partners shall promptly deliver or mail a copy of
the certificate to each limited partner unless the

partnership aareement provides otherwise.
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Section 20« Admission of additional limited partners.
(1) After the filing of a limited partnership's original
certificate of limited partnerships a persun may be admitted
as a new limited partctner:

{a) in the case of a person acquiring a partnership
interest directly from the Jlimited partnerships upon
compliance with the partnership agreement ors if the
partnership agreement does not so provides upon the written
consent of all partners; and

(D) in the case of an assignee of a partnership
interest of a partner who has the powery as provided in
[section 4&5)» to ygrant the assignee the right to become a
limited partners upon the exercise of that power and
compliance with any <conditiens limiting the grant or
exercise of the power.

(2) In each case wunder subsection (1l)s the person
acquiring the partnership interest becomes a limited partner
only upon < mendment of the certificate of limited
partnership reflecting that facta.-

Section Zi. Voting. Subject to the provisions of
[section 22 )]s the partnership agreement may grant to all or
a specified group of the limited partners the right to wvote
{on a per caplta or any other basis) upon any matter.

Sectiun 22+ Liability to third partiese (1) Except as

provided in subsection {%)y a limited partner as Such is not
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liable for the obligations of 4 limited partnership unleSss
in addition to the exercise of his rights and powars as 2
Timited parthery he takes part in the control of the
business. Howevery if the limited partner®s participation in
the control of the business is not substantially the same a5
the exercise of tine powers of a general partners he is
liable only to persons who transact business with the
limiced partnership with actual knowl edge of his
participation in control.

{2) A limited partner doces not participate in the
contrel of the business within the seaning of subsection (1)
solely by doing one or more of the following:

(a} being a contractor for or an agent or employee of
the limited partnership or of a general partner;

{b} consulting with and advising a general partner
with respect to the business of the limited partnerships;

(c} acting as surety for the limited partnership;

{d} approving or disapproving an amendment to the
partnership agreement; and

;. &) wvoting.on one aor more of the following matters:

(i} .the.disselution and winding wup of the Tlimited
partnershipi

{ii) the sales exchanges leasey mortgages pledges or
other transfer of 3ll or substantially all of the assets of

the limiteu partnership other than in the ordinary course of
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its businessi

{iii) the incurrence of indebtedness by the timited
partnership other than in the ordinary course of its
business;

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

{v) the removal of a general partner.

(3) The enumeration in subsection (2) does not mean
that the possessiaon or exercise of any other powers Dby a
limited partmer constitutes participation by bhim in the
pusiness of the limited partnershipa.

{#}) A limited partner who knowingly permits his name
to be used in the name of the limited partnership: except
under circumstances permitted by [section 5(2)(a3)]e is
liable to «creditors who extend credit to the Iimited
partnership without actual knowledge tnat the limited
partner is not a general partner.

Section 23« Person erronecusly believing bhimself a
limiteg partnere (1) Except as provided in subsaction (2)s A
person who makes a contribution to a business enterprise and
erronecusly and in good faith believes that he has become a
limited partner in the enterprise is not a8 general partner
in the enterprise and is not hound by its obligations by
reason of making the contributions receiving distributions
from the enterprises, or exercising any rights of a Jlimited

partner ifs on ascertaining the mistaker he:
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{a) causes an appropriate certificate of timitad
partnership or a certificate of amendment to be executed and
filed; or

(b} withdraws from future equity participation in the
enterprisae.

{2) 4Any person who makes a contribution of the kind
described in subsection (1)} is liable as a ygeneral partner
to any third party whe transacts business with the
enterprise before the person withdraws and an appropriate
certificate if any is filed to show the withurawal or beforé
an appropriate certificate is filed to show his status as a
limited partner andy in the case of an awendments after
expiration of the 30-day periocg for fi1ling an amendment
relating to the person as & limited partner undeéer [section
12}» but in eacn case only if the third party actually
believed in good faith that the person was 8 general partner
at the time of the transaction.

Sectiun 24. Rijht to informations cach limited partnaer
has the right te:

(1) inspect and copy any of the partnership records
required by [section B] to be maintained; and

{2} obtain from the general partners from time to time
upon reasonable demand:

(3) true and full information regarding the state of

the business and financial condition of the Timited
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partnership;

(b) promptly ofter becoming availablesy a copy of the
limited partnership's federaly sStatesy and local income tax
recurns for each year; and

{c) any other information regarding the affairs of the
limited partnership as is Just and reascnable.

Section 2%. Admissiona After the filing of a limited
partnership®s original certificate of Tlimited partnershipe
new general partners may be admitted only with the specific
written consent of each partnere

Section 256. When person ceases to be general partner
of limited partnerships. Except as otherwise approveg by the
specific written consenty at the times of all partnersy a
person ceases to bhe a general partner aof a limited
partnership on the happening of any of the following events:

{1) the general partner withdraws from the limited
partnershnip as provided in [section 35};

{2) the general partner ceases to be a member of the
limited partnership as pravided in [section 43j;

{3) the general partner {5 removed as a general
partner 1n accordance with the partnership agreement;

{#) wunless otherwise provided in the certificate of
limited partnerships the general partner:

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

{b) f{files a voluntary petition in bankruptcy;

~1l6- 58 1s1



LE

o

ra
11
12
13
14
15
16
L7
18

19

20. .

21

22

23

24

2%

58 0l&1/02

{c) is adjudicated a bankrupt or insolvent;

{dy fFiles any petition or answer Seeking for himself
any reorganizations arrangements compositions readjustmentes
liquidation, dissotutions or similar relief wuncer any
statutes laws or admimistrative rule;

{e) files any answer or other pleading admitting or
failing to contest the material allegations of a petition
filed agasinst him in any proceeding of this nature; or

{f}) seeksy consents toOe or acquiesces in the
appointment of any trustees receivery or liquidator of the
general partner or of all or any substantial part of his
properties;

{5) wunless otherwise provided in the certificate of
limited partnerships ife within 123 days after the
commencement of any proceeding against the general partner
secking any reorgani zations arrangementy compositions
read justaent, liguidation, dissolutiony or simitar relief
under any statutes Jawes oOr adwministrative rules the
proceeding has not Obeen dismissed cor ifs within 90 days
after. the appaimtment witheout his consent or acquiescence of
amy s iees recedivery or liqujdator of the general partner
or of altl or  any substantial part of his propertiess the
appointment 1s not vacated or stayed or ify within 90 days
after the expiration of any stays the appointment is not

vacated;
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{6) in the case of a general partner who is @ natural
person:

fa) his death; or

(b} the entry by & court of competent jurisdiction

ad judicating him incompetent to manage his person or has

property;
(7) in the case of a geperal partner who is acting as
such in the capacity of a trustee of a truste tne

termination of the trust {but not merely the substitution of
a new trustee);

{8 in the case of a general partner that is 8
partnershipe the dissolution and commencement of winding up
of the partnershipi

{9) in the case of a general partner that 1is 3
corporations 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 estates the distribution by the
Fiduciary of all of the estate's interest in the
paretnershipe

Section 27« General powers and Viabilities. Except as
otherwise provided in [this act] and in the partnership
agreements a general partner of a limited partnership has
all the rights and powers and is subject +to all the

restrictions and liabilities of a partner in a partnership
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without limited partnerse

Section 28. Contributions by a general partnere A
general partner may make contributions to a Timited
partnership and share in the profits and losses of and in
distributions from the limited partnership as a general
partner. A genaral partner may also make contributivns to
and share in profitsy lossesy and distributions as a limited
partner. A person who is both a general partner and a
limited partner has all the rights and powers and is subject
to all the restrictions and liabilities of a general partner
and also hase except as otherwise provided in the
partnership agreements all powers and is subject to the
restrictions of a limited partner tc tihe extent he is
participating in the partnership as a limiced partnere

Section 29« Votings The partnership agreement may
grant to all or a specified group of general partners the
right to wote (on a per capita or any other basis)s
separately or with 311 or any class of the limited partnerss
on any mattere

Section 30s form of contriputions. The contribution of
a partner may be 1n cashy propertys Or services rendered or
a pramissory note or other obligation to contribute cash or
property or to perform servicess

Section 3l. Liability for contributions. (1) Except as

otherwise provided in the certificate of limited
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partnerships a partner is liable to the limited partnership
for any promjise to contribute cash or property or to perform
services regardless of whethner he is personally unable to
per form because of disabilitye deathe Or any other reason.
if a partner does not make the requivred contribution of
property or servicessy he is obligated at the option of the
limited partnership to contribute cash equal to that portion
of the wvalue (as stated in the certificate of limited
partnership) of the stated contribution that has not been
mage o

t2) unless otherwise gprovided in the partnership
agreementy the obligation of @ partner to nake a
contrioution or return money or other property paid or
distributed in violation of [this act}] wmay be compromised
onty Dy consent of 311 of the partners. Notwithstanding a
compromise so authorizedy 2 creditor of a Yimited
partnership who extends credit or whose claim arises after
the filing of the certificate of limited partnership or an
amendment thereto whiche In  either casey reflects the
obligation and before the amendment or cancellation thereof
to reflect the compromise may enforce tﬁe precompromi se
obligations

Section 3Z2. Allocation of profits and Jlossese The
profits and losses of a limited gpartnership must bDe

allocated among the partners and among classes of partners
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in the manner proviaed in the partnership agreement. If the
partnership agreement does not so providers profits and
losses must be allocated on the basis of the value (as
stated in the certificate of limited partnership) of the
contributions actually made by each partner to the extent
they have not been returned.

Section 33« Allocation of distributionss Distributions
of cash or other assets of a limited partnership oust bLe
allocated among the partners and among classes of partners
in the manner provided in the partnership agreemente If the
partnership agreement does not so0 provides distributions
must be made on the basis of the value (as stated in the
certificate of limited partnership) of the contributions
actually made oy each partner to the extent they have not
been returnede.

Section 34e Interim distributions. Except as otherwise
provided in (sections 34 through 41jJs a2 partner is entitled
to receive distributions from a limited partnership oefore
his withdrawal from the limited partnership and before tne
dissalution and.winding .up thereof:

e 2l)  to the.extent and at the times or on the happening
of the events specified in the partnership agreement; and

(2) if any distribution constitutes a rz2turn of any
part of his contribution under [section 41(2)]» to the

extent and at the time or on the happening eof the events
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specifieda in the certificate of limited partnership.

Section 35+ Withdrawal of general partner. A general
partner may withdraw from a limited partnership at any time
by giving written notice to the other partnersy but if the
withdrawal! violates the partnership agreements the limited
partnership wmay recover from the withdrawing general partner
damages for breach of the gertnership agreement and offset
the damages against the amount otherwise distributable to
Nime

Section 36« wdithdrawal of limited partners A limited
partner may withdraw from a limitea partnership at the time
or on the happening of the events specified In the
certificate of limited partnership and in accordance with
any procedures proviged in the partnership agyreement. if the
certificate of limited partnership does not specify the time
or the events on the happening of which a limited partner
may withdraw from the limited partnership or 2 definite time
for the dissolution and winding up of the limited
partnerships a limited partner may withdraw from the limited
partnership upon not 1less than 6 months® prior written
notice to each general partner at his address on tha books
of the limited partnership at its office in this states

Section 37. Distributions upon withdrawale. Fxcept as
provided in [sections 34 through 41]e wupon withdrawal any

withdrawing partner is entitled to recejve any distributions
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to which he is entitled under tha partnership agreement ands
if not provideds he s entitled to receives within a
reasonable time after withdrawals the fair wvalue of his
interest in the limited partnership as of the date of
withdrawalys based upen his riaht to shdare i1n distributions
from the limited partnershipa

Section 38e Distributions in kind« Except as provided
in the certificate of Jimited partnerships, a partners
regardless of the nature of his contributions has no right
to demand and receive any distribution from a limited
partnership in any form other than cashe Except as provided
in the partasrship ayreements 3 partner may not be compelled
to accept a distribution of any &s5s5et in kind from a timited
partnership to the extent that the percentage of the asset
distributed to him exceeds a percentage of that asset which
is equal to the percentage in which he shares i
distributions from the limited partnershipe.

Section 3%« Right +to distributionse At the time a
partner becomes entitled to receive a distributiony he has
the status of and is entitled te all of the remedies
available to a creditor of the Jlimitea partnership with
respect to the distribution.

Section 40e. Liwitations on distributionse A partner
may not r2ceive @ distribution from a limitea partnership to

the extent thate 3fter giving effect to the distributicn,
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all ljapilities of the limited partnership other than
l1abilities to partners on account of their partnership
interests exceed the fair value of the partnership®s assets.

Section 4le Liability wupon return of contributions.
{1} If & partner has received the return of any part of his
contribution without violation of the partnership agreement
Qr {this act]s for a period of 1 year thereafter he is
Jiable to the lYimited partnership for the amount of his
contribution returnedy but only to the extent necessary 1o
discharge the limitea partnership's liasbilities to creditors
who extended credit to the limited partnership during the
period the contribution was held by the partnershipe

{2) If a partner has received the return of any part
of his contribution in vielation of the partnership
agreement or [this act]s for a period of & years thereafter
he is Jliable +to the limited partnership for the amount of
the contribution wrongfully returned.

(3 A partner has received 3 return of his
contripution to the extent that a distribution to him
reduces his share of the fair value of the net assets of the
limited partnership pelow the value (as set Fforth in the
certificate of limited partnership} of his contributions
which have not theretofore been distributed to hime

Section 42« WNature aof partnership intereste. A

partpnership interest is a partner®s share of the profits and
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losses of a limited partnership and the right to receive
distributions of partnersh|p assetss A partnership interest
is personal propertye.

Section 43« Assignment of partnership interests Except
as otherwise provided in the partnership ayreements a
partnership interest is assignable in whole or in portes An
assignment of a partnership interest does not dissolve a
timited partnership or entitle the assignee to become a3
partner or to exercise any of the rights thereof. An
assignment only entitles the assignee to receivey, to the
extent assiyneds any distributions to which the assignor
would be entitieds Except as otherwise provided in the
partnership agreements a partner ceases to be a partner upon
assignment of atl his partnership intereste.

Section 44. Rights of creditorse On due application to
a court of competent jurisdiction by any judgment creditor
of a partners the court may charge the partnership interest
af the partner with payment of the unsatisfied amount of the
judgment debts with interest thereon. To the extent so
chargeds the juwigment creditor has only the rights of an
assignee of thel partnership interests [This act] does not
deprive any partner of the henefit of any exemption laws
applicable to his partnership interest.

Section 45« Right of assignee tc become limited

partnere (1} An assignee of a partnership interests
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including an assignee of a genmeral partner, may dpecowe 3
limited partner if and to the egxtent that:

{3} the assignor gives the assignee that right In
accordance with authority described in the certificate of
Vimited partnerships or

(b) in the absence of that authoritys all other
partners consents

{2) An assignee who has become & limited partner hass
to the extent assigneds 311 the rights and powers and is
subject to afl the restrictions and liabilities of & limited
partner under the partnership agreement ang [this act]e an
assignee who becomes a3 limited partner is ailso liable for
the abligations of his assignor to makz and return
contributions as provided in [sections 34 through 41}y but
the assignee is not obiigated for liabilities unknown to the
assignee at the time he became a limited partner and which
could not be ascertained from the certificate of Jlimited
partnershipas

t3) If an assignee of a partnership inteérest becomes a
limited partners the assignor is not released from the
liability to the limited partnership under [sections 17 and
31}.

Section 46« Power of estate of deceased or incompetent
partner. If a partner who is a natural person dies or a

court of competent jurisdiction adjudges him to De
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incompetent to manage his person or his propertyy the
partner®s personal representativer guardiane conservators or
other legal representative may exercise all of the partner's
rights for the purpose of settling his estate or
administering his propertyy including any power the pariner
had to give an assignee the right to become a limited
partner« If a partner that is a corporation., trusts or other
entity other than a natural person is dissolved or
terminateds those powers may be exercised by the leqal
representative or successor of Lhe partnera

Section 4T« HMNonjudicial dissoiutione A limited
partnership 1s dissolved and its affairs must be wound up on
the occurrence of the first of the following:

{l} at the time or on the happening of the events
specified in the certificate of limited partnersnip;

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

(3} on the happening of an event of withdrawal of a
general opartmer wunless at the time there is at least one
other ageneral partner and the certificate of Timited
partnership permits the business of the limited partnership
to be carried an by the remaining general partner and he
does Soy but the limited partnership may not be dissolved or
wound up Ly reason of any event of withdrawal ifs within 20

days after the withdrawals all pariners agree in writing to

continue the pusiness of the limited partnership ana to the
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appeintment of one or more new general partners if necessary
or desired; or

{4) on entry of a decree of Judicial disselution in
accordance with [section 48].

Sectiocn 48. Dissolution by decree of court. On
application by or for a partnery the district court may
decree a dissolution of a limited partnership whenever it 15
not reasonably practicable to carry on the business in
conformity with the partnership agreementa.

Section 4%. #inding ups Unless otherwise provided in
the partnership aqreements the general partners who have not
wrongfully dissolved the Ulimited partnership ors if nones
the limited partners may wind up the limited partnership®s
affairs; but any partners his legal representativey or his
assignees upon cause shownes may obtain winding up by the
district courts

Section S0« Distribution of assetse. Upon the winding
up of a limited partnerships the assets shall ve distributed
as follows:

{1}y to creditorss including partners who are creditors
{to the extent otherwise permitted by law)s in satisfaction
of liabilities of <the limited partnership other than
liabilitijes for distributions to pariners pursuant te
{section 34 ar 371;

{2} except as otherwise provided in the partnership
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agreements to partners and ex—-partners in  satisfgaction of
liabilaties for distributions purSuant to |[section 34 or
37]): and

(3} except as otherwise provided in the partnership
agreements to partners first for the return of their
contributions and second respecting their partnership
interestses in the proportions in which the partners share in
distributionse

Section 51« Law governings Subject to the constitution
and public policy of this states the laws of the state under
which a foreign limited partnership is ovganizea qovern its
organization and internal affairs and the liability of its
limited partnerss and a foreign limited partnership may not
be denied registration by reason of any difference between
those laws and the laws of this state.

Section 52« Registration. Before transacting business
in this staotes @ foreign limited partnership must register
with the secretary of state. In order to reqistery a foreign
limited partnership shall submit to the secretary of state
in duplicare an.application for registration as a Fforeign
1isvighioddy; parthegrsifips  Signed and sworn to by a general
partner and setting foarth:

{1} the name of the foreiqgn limited partnership ands
if differenty the name under which it proposes to transact

business and register in this statej
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{2) the state in which it was formed and date of its
formation;

{3) the general character of the business it proposes
to transdct in this state;

{%4) the name snd address of any agent for service of
process on the foreign limited partnersnip whom the foreiyn
limited partnership desires to appoints which agent must be
an individual resident of this states a3 domestic
¢corporationy or a foreign corporation authorized to do
business in this state and with a place of pusiness in this
state;

{5) a statement that the secretary of stats 15
appointed the agent of the fareign limited partnarship for
service of process if no agent has heen appointed pursuant
to  subSection (4) ors if appointedy the agent®s auvthority
has been revoked or the agent cannot be found or served with
the exercise of reasonable diligence;

{6) the address of the office required to be
maintained in the state of its organization by the ltaws of
that state ors if not so requireds of the principal office
of the foreign limited partnershipi and

(?} if the certificate of limited partnership filed in
the foreign limited partnership®s state of organization 1s

not required to include the names and business addresses of

the partnerss a list of the names and addresses.
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Section $3. Issuvance of registrations {1y I1f the
secretary of state finds that an application for
registracion conforms to law and al)l requisite fees have
been paide he shali:

(al endorse on the application the word *“filed" and
the months days and year of the filing thereof;

{by file 1in his office one of the duplicate originals
of the application; ang

(c) issue a certificate of registration to transact
pusiness in this state. .

(2) The certificate of registrations together with one
duplicate original of the applicationy must dbe returned to
the person who Filed the application or his representatives

Section 94a. iNames A foreign limited partnership may
register witn the secretary of state under any name (whether
or not it is the name under which it is registered in its
state of organization) that includes the words "limited
partnership" and that could be registered by a domestic
limited partnershipe.

Section %5 Lhanges and amendments. If any Statement
in a foreign timited partnership's application for
regyistration was false when made or any arrangements or
other facts described have changeds making the application
inaccurate in  any respects the foreign limited partnership

shall promptly file in the office of the secrecary of state
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a certificates signed and sworn to by 3 general partners
correcting the statement.

Section 56 Cancellation of registratione .A foreign
limited partnership may cancel its registration by filing
with the secretary of state a certificate of cancellations
siyned and sworn to by a general partnere A cancellacion
does not terminate the authority of the secretary of state
to accept service of process on the foreign limited
partnership with respect to claims for relief arising out of
the transaction of business in this state.

Section 5T. Transaction of business without
registration. (1} A fareign limited partnership transacting
business in this state without regiStration may not maintain
any actions suits Or proceeding in any court of ¢this state
until it has registereds

{2y The failure of a foreign limitea partnership to
register in this state does not impair tne validity of any
contract or act of the fereign limited partnership and does
not prevent the foreign limited partnership from defending
any actiony Suits or proceeding in any court of this statees

{31 A limited partner of & foreign limited partnership
is not liable as a general partner of the foreign limited
partaership solely by reason of the foreign 1limited
partnership®s transacting business in this state without

registration.
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(4) A foreign limited partnershipy by transacting
business in this state without registration appoints the

secretary of stata as its agent for service of process with

respect to claims for relief arising out of the transaction

of business in this statee

Section 58. Action Dy attorney general. The attorney

general may bring an action to restrain a foreign limited:
N

partnership from tramsacting business in this state in
violation of [sections 51 through 58].

Section 59« Right of actione A VJimited partner may
bring a derivative action in the right of a Vlimited
partnership to recoaver a judgmeny in its Ffavor if the
general partners bhaving authority to do so have refused to
bring the action or an effort to couse those general
partners to bring the action is not likely to. succeeds

Section 60, Proper plaintiffe In a derivative actions
the plaintiff must be a partner at the time of brisging the
action and at the time of the transaction of wivich he
complains or his status. as a partner must have devolved upon
him-by operationyof law Oor pursuant to. the terms of the
partnership agaeemest from & person who was a partaer at the
time of the transaction.

Seetion 6le Pleadinge In aay derivative actions the
complaint shall set Forth with particularity the effort of

the plaintiff to secure imtiatiom. of the action by a
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general partner having authority to do So of the reasons for
not making the effort.

Section 62+ Expensess If a derivative action is
successfuly in whole ér in-parts or anything 1s receivedg ov
the plaintiff as & result of a judgments compromises oOr
settlement of an action or claims the court may 3ward the
plaintifF reasonable sxpensesy inclading reasonable
attorney®'s feesy and shall direct HKim to dccount to the
limited partnership for the remainder of the proceeds so
received by hi#e

Section 63. Saving clause. (1} This act does not

affect ITMPAIR THE OBLIGATION OF AMY_ _CONTRALT EXJISTING. _ON

(¥dE  EFFECTIVE DATE OF THIS _ACT]}_  NOR_AFFECT aNY rights

accruedsy duties incurreds or proceedings begun before [ the
effective date of this act}e

(2y_ & LIMITED PARTMERSHIP_FURMED UNBER_ANY STATUTE GF

THES STAFE HEFURE [ THE EFFECTIVE_DATE . OF THIS ACT]_MAY ELECT
TG Bk GOVERNED__BY [THIS ACY ja_  THE__GENERAL __PARTNER GR

PARTNERS. MAY MAKE THE ELECTION FOR _THE LIHIIEU,PhRTHéESHI#

AT_ANY TIME OM OR. AFTER_{FHE_ EFFECTEVE OATE OF THIS ACE]. _8Y

COMPLYING  WiTH__[SECTION 13} OF [THIS ACT }y EXCERT THAT_ THE

LIMLTED, PARTNERS SHALL NOT BE REQUIRED. _TO. _EXEGUTE_ . NEW

CERTLFICATE _OF LIMITED PARTNERSHIP. NOIWITHS TANDING SUCH

ELECTION By THE GENERAL PARTNER OR._PARTNERS:

(A} _[SECTIONS 30y 31,4 AND. _.41]_  APPLY _ ONLY. IO
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CONTRIBUTIONS AND DISTRIBUTIUNS MADE AFTER_THE CATE OF THE

(B} __[SECTION #45) _APPLIES ONLY TO__ASSIGNMEMTS _HADE

AFTER THE DATE OF THE ELECTION; AND

{£) _{SECTIUN 50] _DOES _NOT__CHANGE THE PRIORITY QOF

CREDITORS FOR TRANSACTIONS ENTERED INTU_BEFORE _THE _DATE__JF

THE_ELECTION.

{3)__A__LIMITED_PARTNERSHIP FORMED UNDER_ANY STATUTE QF

THIS_STATE BEFORE [THE EEFECTIVE DATE OF THIS ACT3s UNTIL OR

UNLESS IT ELECTS TO_BE_GOVERNED BY [THIS ACT]se SHALL __oFE

GOVEANED _BY_35-12-101_THROUGH 35-12-403s OR_OTHER _APPLICABLE

PRIDR LAMW-
Section 54. Repealer. sections  35-12-101  throuygh
35-12-4034 MCA» are repealed.

SECTIUN &5 StCRETARY OF SYATE AUTHOQRIZED = AND

REGUIRED__TO__ESTABLISH_ FEES . COMMENSURATE WITH CO$TS. THE

SECRETARY OF STAYE 15 AUTHORIZED AND REQUIRED TO_SET _FILING

FEES_ _REASINABLY _RELATEO _TU__THE__COSTS _OF PROCESSING THE

APPLICATIONS AND CERTIFICATES. THE SECRETARY OF __STATE__MAY

ESTABLISH FEES FOR FILING_ _A_ CERTIFICATE _OF _LIMITED

PARTNERSHIPs CERTIFICATE OF AMENDMENT,  CERTIFICATE__ OF

CANCELLATIGNY AN _APPLICATION TO _RESERVE A NAME, A NOTICE QOF

JRANSFER DF_A RESERVED NAME., AN APPLICATION FOR_REGISTRATION

OF __A__FOREIGN__LIMITED__FPARTNERSHIP, A CERTIFICATE JF

CANCELLATION_ _OR_CORRECTION OF A FGREIGN LIMITED PARTNERSHIP

-17- SB 161
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OR_FILING_ANY OTHER STATEMENT QR REPORT__OF A _DOMESTIC _OR

FOREIGN LIMITED PARYNERSHIP. THE SECRETARY DOF STATE SHALL

MAINTAEIN RECORDS _SUFFICIENT TO_SUPPORT THE FEE CHARGEL _FoR

THE_FILING_REQUIREMENTS .

—End-
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SENATE BILL lel

Senate Jdudiciary Committee

A statement of intent is required for this DiY¥1 because
section 65 of the bill would grant the secretary of state
the authority to adopt rules establishing filing fees. Rules
are to be adoapted under the Montana Administrative Procedure
Acte The documents for which filing fees may be charged
uvnder thosce rules shall not be himited ta the documents
specifically named in section 65 of S.B. 161+ but may
include others required or atlowed to be filed wunder the
b1¥l¥*s provisionss as well as any amended documents required
or allowed to be filed. The rules shall allow the filting and
vitling far filing fees to be accomplished by maila

First adopted by the Senate Judiciary Committee on th=

4th day of February 19814
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SENATE BILL ND. 161

INTRODUCED BY MAZUREKy TURNAGE

A BILL FOR AN ACT ENTITLED: ™AN ACT TO ADOPT THE REVISED
UNIFORM LIMITED PARTNERSHIP ACT; REPEALTING SECTIONS

35-12-101 THROUGH 35~12-403+ MCA."

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MUONTANA:

Section 1. Short titles {This act] moay be cited as the
*uniform Limited Partnership Act™.

Section 2. Construction and application. {This act]
must be sa construed and applied to effect its general
purpose to make uniform the Jaw with respect to limited
partnerships among states enacting its

Section 3. Rules for cases not provided for in [ this
act Je In any case not provided for in [this act}s the
provisions of the Uniform Partnership Act (Title 35, chapter
10) qoverne

Section 4. Definitionse. In [this act]+ the following
definitions apply:

{1) "Certificate of 1limited partnership"™ means the
certificate referred to in [section 11y as that certificate
is amended from time to timea

(2) "Contribution® means any cashy propertyr or

services rendered or 2 promissory note or cther binding
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obligation to contribute cash or property or to perform
servicess which a partner coantributes to a timited
partnership in his capacity as a partnera

{3} ™Event of withdrawal of a general! partner" means
an event that causes a person to cease to be a general
partner as provided in [section 26]e.

(%) ™"Foreign limited partnership® means a partnarshep
formed under the Jaws of any state other than this state and
having as partners one or more general partners and one or
more limited partnerse

{5) "General partner™ means a person who has been
admitted to a limited partnership as a general partner in
accordance with the partnership agreement and who is named
in the certificate of limited partnership as a general
partner.

(6} "Limited partner” means a person wha has been
admitted to 2 limited partnership as a limited partner in
accordance with the partnership agreement and who is named
in the certificate of Jlimited partnership as a tlimited
partner.

{T}y ™Limited partnership" and “domestic Jimited
partnership” mean a partnership formed by twe oar more
persons under the laws of this state and having one or more
general partners and one or more limited partnersa

(8) “Partner” means any limited partner or qeneral

-2 58 161
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partners

(9} “Partnership agr eement™ means the agreementy
written cory to the extent not prohibited by laws orals or
boths of the partners as to the affairs of a limited
partnership and the conduct of itS businesss

{10) "Partnership interest™ has the meaning specified
tn [section 42].

{1l) ™Person® means a natural persons partnerships
limited partnership {domestic or foreign}s trusty estates
4550CIAt10Ns Or Ccorporations

{12) “State” means a staté. territorys or possession of
the United Statess the District of Columbiae or the
Commonwealth of Puerto Ricoe

Section 5. HNamee The name of each limited partnership
as set forth in (ts certificate of limited partnership:

(L} shall contain the words "limited partnership®™ in
full;

{2) may not contain the name of a limited partner
unlesss

{a) 1t is also the name of a general partner;: or

{b) the business of the limited partnership had been
carried on under that name before the admission of that
limited partner;

{3) may not contain any word or phrase indicating or

implying that it is organized aother than for a purpose

-3~ 58 16l

10

11

iz

13

14

15

16

17

1B

19

20

21

22

23

24

25

58 0l6l1/02

stated in its certificate of limitad partrnership; and

{4) may not be the same as or deceptively similar to
the name of any corporation or limited partnership orqanized
under the laws of this state or licensed or registered as a
foreign corporation or limited partnership in this statee

Section & Reservation of names (1) The exclusive
right to the use of a nawe may be reserved by:

(a) any person intending to organize a limited
partnership under [this act] and to adopt that name;

{b) any domestic limited partnership 2r any foreign
lim ted partnership registered in this state whichs 1in
2ither caser intends to adopt that name;

{(c) any foreign limited parktnership intending to
reqgister in this state and to adopt that name; ond

{d) any person intending to organize a foreign Yimited
partnership ang intending to have it registered in this
state and to adopt that name.

{2) The reservation myst be made by filing with the
secretary of state an applicationy executed by the
applicants to reserve a specified name. If the secretary of
state finds that the name 1s available for use by a domestrc
or foreign limited partnershipy he shall reserve the name
for the exclusive use of the applicant fFor a period of 120
dayse Once having reserved a names the applicant may not

again reserve the name wuntil more than 60 days after the

. 53 16l
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expiration of the last 120-day period for which that
applicant had reserved that names The right to the exclusive
use of a name so reserved may be transferred to any other
person by filing in the office of the secretary of state a
notice of the transfere executed by the applicant for whom
the name was reserved and specifying the name and address of
the transferee.

Section 7. Specified office and agente FEach limited
partnership shatl continuously maintain in this state:

{l) an offices which may but need not be a place of
its business in this statey at which must be kept the
records required to be maintained by [section 8]; and

{2) an agent for service of process on the limited
partnerships which agent must be an individual resident of
this states a domestic corporations or a foreign corporation
Authorized to do business in this state.

Sectaon B. Records to be kepte (1) Ffach limited
partnership shall keep at the officte referred to in [ section
(1) ] the following:

{a) a current list of the full name and last-known
business address of each partnery set forth in alphabetical
aorder;

(b) a copy of the certificate of limited partnership
and  all certificates of amendment theretos together with

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

{c) copies of the Jlimited partnership's federal,
stater and local income tax returns and reportse if anys for
the 3 most recent years; and

(d} copies of any then-effective written partnership
agqreements and of any financial statements of the limited
partnership for the 3 most recent yearse.

(2) TYhese records must be avaitable for inspection and
copying at the reasonable request and at the expense of any
partner during ordinary business hours.

Section 9. Nature of businesse A limited partnership
may carry on any business that a partnership without timited
partners may €arry Ofa

Section 10. Business transactions of partner with the
partnership. Except as otherwise provided in the partnership
agreements 3 partner may lend money to and transact other
business with the limitea partnership and, subject to other
applicable provisions of lawe has the same rights andg
obligations with respect thereto as 2 person who 1S not a
partners

Section 1le Cest:ificate of limited partnershipe (1)
Two or more persons desiring to form a limited partnership
shall execute a certificate of limited partnership. The
certificate must be filed in the office of the secretary of

state and shall set forth:

—-6- SB 161
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(a) the name of the limited partnership;

[b) the general character of its business;

{C) the address of the office and the name and address
of the agent for service of process required to be
maintained by [section T];

{d} the name and the business address of each partner
(specifying the general partners and limited partners
separately);

(el the amount of cash and a description and statement
of 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 times at which or events on the happening of
which any additional contributions agreed to be made by each
partner are to be made;

(9) any power of a limited partner to grent an
assignee of any part of his partnership interest the right
to become a limited partrer and the terms and conditions of
the power;

{h) iFf agreed upons the time at which or the events on
the happening of which a partner may terminate his
membership in  the limited partnership and the amount af or
the method of determining the distribution to which he may
pe entitled respecting bhis 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
propertyy including cashs from the limited partnership;

{j) any right of a partner to receive or of a general
partner to maske distributions to a partner which include a
return of all or any part of the partner®s contribution;

(k) any time at which or events on the happening of
which the limited partnership is to be dissolved and its
affairs wound upj;

(1) any right of the remsining general! partners to
continue the business on the happening of an event of
withdrawal of a general partner; and

{m) any other matters the partnerss in their sole
discretiony determine to include therein.

(2) A limited partnership is formed at the time of the
filing of the certificate of limited partnership in the
office of the secretary of state or at any Jater time
specified in the certificate of limited partnership if, in
each cases there has been substantial compliance with the
requirements of this sectione.

Section 12. Amendments to certificate. (i) A
certificate of limited partnership is amended by Ffiling a
certificate of amendment thereto in the offjce of the
secretary of states The certificate shall set forth:

{3} the name of the limited partnership:

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

-8 SR 161
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{c) the amendments to the certificate.

{2) An  amendment to a certificate of limited
partnership reflecting the occurrence of the event or events
must be filed within 30 days after the happening of any of
the following events:

{(a) a change in the amount 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; ar

{d) the continuation of the business under {saction
47} after an event of withdrawal of a general partner.

(3) A certificate of limited partnership must be
amended promptly by any general partner upon becoming aware
that any statement therein was false when made or that any
arrangements or other facts described have changeds making
the certificate i1naccurate in any respects but amendments to
show changes of addresses of limited partners need be filed
anly once every 12 monthse

{4) A certificate of limited partnership may be
amended at any time for any other proper purpose the generagl
partners may deterfinea

(5) No person is Jliable because an amendment to a
certificate of limited partnership has not been filed to

reflect the occurrence of any event referred to in
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subsection (2) af this section if the amendment is filed
within the 30-day period specified in subsection (2).

Section l3s Cancellation of certificate. A certificate
of limited partnership must be canceled upon the dissolution
and the commencement aof winding up of the limited
partnership and at any other time there are no remaining
limited partnerse A certificate of cancellation must be
filad in the office of the secretary of state and shall set
forth:

{1}y the name of the limited partnership;

{2) the date of fFiling of the certificate of limited
partnerships

(3} the reason for filing the certificate of
cancellation;

{#} the effective date {(which must be a date certain)
of cancellation if it is not to be effective upon the filing
of the certificate; and

{5} any other information the general partners filing
the certificate may determine.

Section lé. Execution of certificatese. {1} €Each
certificate required by [sections 11 through 19] to be filed
in the office of the secretary of state shall pe executed in
the following mannar:

(a} Each original certificate of limited partrership

must be signed by each partner named therein.
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{b} FEach certificate of amendment must be signed by at
least one general partner and by each cother partner wha is
designated in the certificate as a new partner or whose
contribution is described as having bean increaseds.

{c} Each certificate of cancellation must he signed oy
each general partnera

(2}  Any person may sign a certificate by an
attorney=-in-facts but any power of attorney to sign a
certificate relating to the admission or increased
contribution of a partner must specifically describe the
Admission oFf IiNnCreasees

(3} The execution of a certificate by a qeneral
partner constitutes an affirmation under the penalties of
per jury that the facts stated therein are true.

Section 15« Amendment or cancellation by judicial actae
If the persons required by [section 14) to execute any
certificate of amendment or cancellation Fail or refuse o
do  sos any other partner and any assignee of a partnership
interest who is adversely affected by the failure or refusal
may petition the district court to direct the amendment or
cancellation. If the <court finds that the amendment or
cancellation 15 proper and that the persons so designated
have Failed or refused to execute the certificatey it shall
order the secretary of state to record an appropriate

certificate of amendment or cancellations
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Section 16« Filing in the office of the secretary of
states (1} Two signed copies of the certificate of limited
partnership and of any certificates of amendment or
canceltation {or of any judicial decree of amendment or
cancellaticon] must be delivered to the secretary of states A
person  who executes a certificate as an agent or fiduciary
need not exhibit evidence of his authority as a prerequisite
te filing. Unless the secretary of state finds thet any
certificate doas not conform to lawe upon receipt of all
filing fees regquired by law the secretoary of state shall:

{8) endorse on each duplicate original the word
"filed™ and the days months and year of the filing thereof;

{tr) file one duplicate original in his office; and

{c) return the other duplicate original to the person
who fFiled it or his representative.

{2) Upon the filing of a certificate of amendment {or
judicial decree of amendment) in the office of the secretary
of statey the certificate of limited partnership is amended
as  set forth therein; and upon the effective date of a
certificate of cancellation (or a judicial decree thereofj}y
the certificate of limited partnership is canceleds.

Section 17 Liability for false statement in
certificatee IF any certificate of limited partnership or
certificate of amendment or cancellation contains a false

statementy one who Suffers loss by reliance on the statement

12- 58 161
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may recover damages for the loss from:

{1} any person actually executing the certificate or
causng another to execute 1t on his behalf who knew and any
general partner who knew or should have kpown the statemeat
to be false at the time the certificate was executed; and

(2) any general partner who thereafter kpew or should
have known that any arrangements or other facts described in
the certificate have changeds making the statement
1naccurace in any respects within a sufficient time before
the statement was relied wupon to have reasonably enabled
that general partner to cancel or amend the certificate or
to file a petition for its cancellation or amendment under
{section 15].

Section 18. Constructive notice. The fact that E)
certificate aof limited partnership 1s on file in the office
of the sacretary of state is constructive notice that the
partnership is a8 limited partnership and that the persons
gesi1qnated therein as limited partners are limited partners
but 15 not constructive notice ¢of any other fact.

Secvion 1%« Delivery of certificates to Jlimited
Lartners. Upon the return by the secretary of state pursuant
te [section 16] of any certificate markead “filed™s the
jenvral  partners  shall promptly deliver or mail o copy of
the  certificate to each limited partner unless the

sartnership agreement provides otherwisea
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Section 20. Admission of additional limited partnerss
{1) After the filing of a Jlimited partnership®s original
certificate of limited partnerships a person may be admitted
as 3 new limited parther:

(3} 11n the case of a person acquiring a partnership
interest directly from the limited partnerships upon
complijance with the partnership agéeement ory if the
partnership agreement does not so provides upon the written
consent of all partners; and

() in the case of an assignee of a partnership
interest of a partner who has the powers as provided |n
[section 45|y to grant the assignee the right to become a
Timited partners upon the exercise of that power and
compl iance with any conditions limiting the grant or
exercise of the powers

(2) In each case under subsection (l)s the parson
acguiring the partnership interest becomes a limited partner
only upon amendment aof the certificate of limited
partnership reflecting that facts

Section 21. Votings. Subject to the provisions of
[section 22]s the partnership agreement may grant to all or
a specified group of the limited partners the right to vote
(on & per capita or any other basis) upon any mattere.

Section 22. Liability to third partiese. (L} Except as

provided in subsection (4)sy a limived partner as such is not

-1l4- 38 161
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liable for the obligations of a limited partnership unlesss
in addition to the exercise of his rights and powers as a
limited partnery he takes part in the control of the
business. Howevers if the limited partner®s participation in
the control of the business is not substantially the same as
the exercise of the pawers of a general partnery he 1s
liable only to persons who transact business with the
lTimited partnership with actual knowl edge of his
participation in contral.

(2} A limited partner does not participate in the
contro! of the business within the meaning of subsection (1)
sclely by doing one or more of the following:

t{a) being a contractor for or an agent or employes of
the limited partnership or of a general partner;

{b} <consulting with and advising a qgeneral partner
with respect to the business of the limited partnership}

{c} acting as surety for the limited partnership;

{dy approving ar disapproving an amendment to the
partnership agreement; and

(e} wvoting on one ar more of the following matters:

{1) the dissolution and winding up of the limjited
partnership;

{ii}) the sales exchanges leaser mortgages pledger or
other transfer of all or substantially ail of the assets of

the limited partnership other tham in the aordinary course af
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its business;

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

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

{v) the removal of a general partner.

(3} The enymeration in subsection (2) does nor mean
thaot the possession or exercise of any other powers by a
limited partrer constitutes participation by him in the
business of the limited partnership.

14) A limited partner who knowingly permits h:s name
to be wused in the name of the limited partnerships except
under circumstances permittad by [section S5(2){a)lr is
ligble to creditors who extend credit to the 1limited
partnership without actual knowledge that the timited
partner 1s not a general partner.

Section 23s Person erroneously believing himself a
Jimited partnere {1) Except as provided in subsection (2)s a
person who makes a contribution to a business enterprise and
erroneously and in good faith believes that he has become a
limited partner in the enterprise is not 3 general partner
in the enterprise and i5s not bound by its obligations by
reason of making the contributions receiving distributions
From the enterprisey Or exercising any rights of & Jlimited

partner ifs on ascertaining the mistakes he:
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{a) causes an appropriate certificate of Jlimited
partnership or a certificate of amendment to be executed and
filed; or

(b} withdraws from future equity participation in the
enterprises

{2) Any person who makes a contribution 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 3appropriate
certificate if any is filed to show the withdrawal of before
an  appropriate certificate is filed to show his status as a
limited partner ands in the case of an amendments after
expiration of the 30-day perijod for filing an amendment
relating to the person as a limited partner under [section
12)e but in each case only if the thirdg party actually
believed in good faith that the person was a general partner
at the time of the transactiona

Section 24« Right to information. Each limited partner
has the right to:

{1y inspect and copy any of the partnership records
required by [section 8] to be maintained; and

(2} obtain from the general partners from time to time
upan reasonable demand:

(a) true and full information regarding the state of

the business and financial condition of the limited
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partnership;

{b) promptly after becoming availables a copy of the
limited partnership’s federal, states and local income tax
returns for each year: and

(¢} any other information regarding the affairs of the
limited partnership as is just and reasonablee.

Section 25. Admissions After the filing of a limited
partnership®s original certificate of Yimited partnerships
new genera) partners may be admitted only with the specific
written consent of each partnera

Section 26« When person ceases to be general partner
of limited partnership. Except as otherwise appraved by the
spacific written consents at the times of all partnerss a
person ceases tu be a general partner of a limited
partnesship on the happening of any of the following events:

(L) the general partner withdraws from the limjted
partnership as provided in [section 35]);

(2} the general partner ceases to be a member of the
limited partnership as provided in [section 43];

(3} the general partner is removed as a general
partner in accordance with the partnership agreement;

{4) wunless otherwise provided in the certificate of
limited partnerships the general partner:

(a) makes an assignment fer the benefit of <reditors;

(b} files a valuntary petition in bankruptcy;
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{c} is adjudicoted a bankrupt or insolvent;

{d) files any petition or answer seeking for himself
any reorganizations arrangements compositions readjustments
Fiquigation, dissolutions or similar relief under any
Statutes laws or administrative rulej

{e) files any answer or other pleading admitting or
failing to contest the material allegations of a petition
filed against him in any proceeding of this nature; or

(F) seeksy consents tos or acGuiesces in the
appeintment of any trustees receivers orf liquidator of the
general partner or of all or any substantial part of his
properties;

{5) unless otherwise provided in the certificate of
Yimited partnerships ifs within 120 days after the
commencement of any proceeding aqainst the general partner
seeking any reorgani zatjiony arrangement y compositions
read justments liquidations dissolutions or similar relief
under any statutey laws or administratjve rutey the
proceeding has not been dismissed or ify within 90 days
after the appointment without his consent or acquiescence of
any trustees receivers or liquidator of the general partner
or of all or any substantial part of his propertiess the
appointment is not vacated or stayed or i1fy within 90 days
after the expiration of any stays the appointment is not

vacateds
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(&} in the case of a general partner who is @ natural
person:

{a) his death; or

(b) the entry by a court of competent jurisdiction
adjudicating him incompetent to manage his person ar his
property;

(7} in the case of a general partner who is acting as
such in the capacity of a trustee of a trusts the
termination of the trust {but not merely the substitution of
a new trustee);

(8} 1n the case of a general partner that is a
partnershipsy the dissolution and commencement of winding up
of the partnership;

{9?) in the case of a general partner that is a
corporations the filing of a certificate of dissolution ar
its equivalent for the corporation or the revocation of its
charter; and

{10} in the case of an estatey the distribution by the
fiduciary of all of the estate's interest in the
partnerships

Section 27. General powers and liabilitiese Except as
otherwise provided in [this act] and in the partnership
agreements 3 general partner of a Jlimited partnership hass
all the rights and powers and is subject to ;ll the

restrictions and liabifities of a partner in a partnership
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without limited partners.

Section 28« Contributions by a general partner. A
general partner may make contributions to a Timited
partnership and share in the profits and losses of and in
distributions from the limited partnership as a general
partner. A general partner may also make contributions to
and share in profitss lossess and distributions as a limited
partnere« A person who is both a general partner and a
timited partner has all the rights and powers and is subject
to all the restrictions and liabilities of a general partner
ang also hase except as otherwise provided in  the
partnership agreements all powers and is subject to the
restrictions of a limited partner to the extent he is
participating in the partnership as a limited partnera

Section 29. Votings. The partnership agreement may
grant to all or & specified group of general partners the
right to vote (on a per capita or any other basis)s
separately ar with all or any class of the limited partnerse
on any matter.

Section 30« Fform of contributionss The contributian of
a partner may be in cashy propertys or services rendered or
a promissory note or other obligation to contribute cash or
property or to perform sServicess

Section 3le Liability Ffor contributionse (1) Except as

otherwise provided in the certificate of limited
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partnerships a partner is liable to the limited partnership
for any promise to contribute cash or property or to perform
services regardless of whether he s personally unable to
perform because of disabilitys deathy or any other reasone.
If a partner does not wmake the required contribution of
properity or servicess he is obligated at the option of the
limited partnership to contribute cash equal to that portion
of the value (as stated in the certificate of limited
partnership) of the stated contribution that has not been
mades

(2} Unless otherwise provided in the partnership
agreements the obligation of a partner to make a
contribution or return money or other property paid or
distributed in violation of [this act} may be compromised
only by consent of all of the partners. Notwithstanding a
compromi se 5o avthorizeds a creditor of a limited
partnership who extends credit or whose claim arises after
the filing of the certificate of limited partnership or an
amendment thereto whichs in either cases vreflects the
cbligation and before the amendment or cancellation thereof
to reflect the compromise may enforce the precompromise
obligatione

Section 32. Allocation of profits and lossess The
profits and lusses of a limited partnership must be

allocated amang the partners and among classes of partners
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in the manner provided in the partnership agreement. If the
partnership agreement does not S0 provides profits and
losses must be allocated on the basis of the value {as
Stated in the certificate of limited partnership) of the
contributions actually made by each partner to the extent
they have not been returnede.

Section 33. Allocation of distributions. Distributions
of cash or other assets of a limited partnership wmust be
atlocated among the partners and among classes of partners
in the manner provided in the partnership agreements If the
partnership agreement does hot S0 provider distributions
must be made on the basis of the value (as stated in the
certificate of timited partnership) of the contributions
actually made by each partner to the extent they have not
been returneds

Section 34. Interim distributions. Except as otherwise
provided in [secticons 34 through %41}y a partner is entitled
to receive distributions from a limited partnership before
his withdrawal! from the limited parthership and before the
dissolution and winding up theregf:

(1} to the extent and at the times or on the happening
of the events specified in the partnership agreement; and

{2) if any distribution constitutes a return of any
part of his contribution under [section 41(2)}e to the

extent and at the time or on the happening of the events
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specified in the certificate of limited partnershipe

Section 35, Withdrawal of gyeneral partner. A general
partner may withdraw from a limited partnership at any time
by giving written notice to the other partnerss but if the
withdrawal violates the partnership agreements the Jlimjited
partnership may recover from the withdrawing general partner
damages for breach of the partnership agreement and offset
the damages against the amaunt otherwise distributaeble to
hima

Section 36e. Hithdrawal of limited parther. A limited
partner may withdraw From a limited partnership at the time
or on  the happening of the events specified in the
certificate of limited partnership and in accordance with
any procedures provided in the partnership agreementas If the
certificate of limited partnership does not specify the time
or the events on the happening of which a limited partner
may withdraw from the limited partnership or a definite time
for the dissolution and winding up of the limited
partnershipe a limited partner may withdraw from the limited
partnership upon not Jless than & moenths® prior written
notice to each general partner at his address on the btooks
of the limited partnership at its office in this state.

Section 37. Distributions wupon withdrawala. Except as
provided in [sections 34 through 41]y upon withdramwal any

withdrawing partner is entitled to recesive any distributions
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to which he is entitled under the partnership agreement ande
tf not providedes he 1is entitled to receives within a
reasonable time after withdrawals the fair wvalue of his
interest in the timited partnership as of the date of
withdrawals based upon his right to share in distributions
from the limited partnership.

Section 38« Distributions in kind. Except as proavided
in the certificate of Jlimited partnerships a partners
regardless of the nature of his contributions has no right
to demand and receive any distribution from a limited
partnership in any form other than cashe Except as provided
in the partnership agreements 3 partner may not be compelled
to accept a distribution of any asset in kind from a limited
partnership to the extent that the percentage of tha asset
distributed to him exceeds a percentage of that asset which
is equal to the percentage in which he shares in
distributions from the Yimited partnership.

Section 39. Right to distributionss At the time a
partner becomes entitled to receive a distributions he has
the status of and 15 entitled to all of the remedies
available to a creditor of the Jlimited partnership with
respect to the distributions

Section 40« Limitations on distributionss A partner
may not receive a3 distribution from a limited partnership to

the extent thats after giving effect to the distributions
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all liabilities of the limited partnership other than
tiabilities to partners on account of their partnership
interests exceed the fair value of the partnership®s assetse

Section 4l. Liability wupon return of contributionse
(1) If & partner has received the return of any part of his
contribution without violation of the partnership agreement
or {this act]s for a period of 1 year thereafter he s
liable to the Llimited partnership for the amount of his
contributijon returneds but only to the extent necessary to
discharge the limited partnership's tiabilities to creditors
who extended credit to the limited partnership during the
period the contribution was held by the partnershipe.

{2} If a partner has received the return of any part
of his contribution in violation of the partnership
agreement or {this act]e for a period of & years thereafter
he is tiable to the limited partnership for the amount of
the contribution wrongfuily returned.

{3) A partner has received ] return of his
contribution to the extent that a distribution to him
reduces his share of the fair value of the net assets of the
limited partnership below the value (as set Fforth in the
certificate of Jlimited partnership) of his contributions
which have not theretofore been distributed to hima

Section 42. HNature of partnership interests. A

partnership interest is a partner's share of the profits and
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losses of a 1limited partnership and the right to receive
distributions of partnership assetS. A partnership interest
is personal propertye.

Section 43. Assignment of partnership interest. Except
3% otherwise provided in the partnership agreements a
partnership interest is assignable in whole or in parts An
assignment aof & partnership interest does not dissalve a
limited partnership or entitle the assignee to become a
partner or to exercise any of the rights thereofe. An
assignment only entitles the assignee to receivey to the
extent assigneds any distriﬁutions to which the assignor
would be entitleds. Except as otherwise provided in the
partnership agreements a partner ceases to be a partner upon
assignment of all his partnership interests

Section &4. Rights of creditorse. 0On due application to
a court of competent jurisdiction by any judgment creditor
of & partners the court may charge the partnership interest
of the partner with payment of the unsatisfied amount of the
judgment debts with interest therecn. To the extent so

chargedy the judgment creditor has only the vsights of an

assignee of the partnership intereste. [This act] does not

deprive any partner of the benefit of any exemption laws
applicable to his partnership interest.
Section 45. Right of assignee to become limited

partner. (l) An assSignee of a partnership interesty
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including an assignee of a general partners may become a
Timited partner if and to the extent that:

{a) the assignor qives the assignee that right an
accordance wWith outhority described in the certificate of
iPimited partnership: or

{b) in -the absence of that authoritys all other
partners consent.

(2) An assignee who has become a limited partner hase
to the extent assigneds alt the rights and powers and is
subject to all the restrictions and liabilities of a limited
partner under the partnership agreement and [this act]e An
assignee who becomes a liwmited partner is also liable for
the obligations of his assignor to wake and return
contributions as pravided in [sections 34 through 4i}s but
the assignee is not obligated for liabilities unknown to the
assignee at the time he hecame a limited partner and which
could not be ascertained from the certificate of limited
partnerships

{3) If an assiynee of a partnership interest becomes a
limited partners the assignor is not released from the
liability to the limited partnership under [sections 17T and
3l ]s

Section 46« Power of estate of deceased or incompetent
partneres If a poartner who is a natural person dies or a

court of competent jurisdiction adjudges him to be
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incompetent to manage his person or his propertys the
partner®s personal representatives gquardians conservatory or
other legal representative may exercise all of the partner®s
rights Ffor the purpose of settling his estate or
admintstering his propertys including any power the partner
had to give an assignee the right to become a limited
partnere If a partner that is a corporatione trusts or other
entity other than a natural! person is dissolved oOr
terminateds those powers may be exercised by the legal
representative or successor of the partner.

Section 47. Nonjudicial dissolution. A limjted
partnership 15 dissolved and its affairs must be wound up on
the occurrence of the first of the Following:

(1) at the time or on the happening of the events
specified in the certificate of limited partnership;

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

(3) on the happening of an event of withdrawal of a
general partner unless dJat the time thefe is at least one
other general partner and the certificate of limited
partnership permits the business of the limited partnership
to be carried on by the remaining general partner and he
does S0s but the limited partnership may not be dissolved or
wound up by reason of any event of withdrawal if. within 20
days after the withdrawals 2!) partners agree in writing to

continue the business of the timited partnership and to the
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appointment of one or more new general partners if necessary
or desired; or

(4) on entry of a decree of judicial dissolution in
accordance with [section 481}.

Section 28« Dissolution by decree of «courte On
application by or for a partnere the district court may
decree a dissolution of a limited partnership whenever it is
not reasonably practicable to carry on the business in
conformity with the partnership agreement.

Section 49. Hinding up. Unless otherwise provided in
the partnership agreements the general partrers who have not
wrongfully dissclved the limited partnership ory if nones
the limited partners may wind up the limited partnership’s
affairs; but any partnery his legal representatives or his
assigneey upon cause showny may obtain winding up by the
district court.

Section 50« Distribution of assets. Upon the winding
up of 2 limited partnerships the assets shall be distributed
as follows:

(1) to creditorss including partners who are creditors
(to the extent otherwise permitted by lawle in satisfaction
of liabiltities of the limited partnership other than
fiabilities for distributions to partners pursuant to
[section 34 or 37];

(2} except as otherwise provided in the partnership
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agreemants to partners and ex-partners in satisfaction of
lTiabilities for distributions pursuant to [section 34 or
3T); and

(3) except as otherwise provided in the partnership
agreements to partners first for the return of their
contributions and second respecting thear partnership
interestss in the proportions in which the partners share in
distributionsa

Section Sl. Law governings Subject to the constitution
and public policy of this states the laws of the state under
which a Foreign limited partnérship is organized govern its
organization and internal affairs and the liability of its
limited partnerss and a foreign limited partnership may not
be denied registration by reascon of any difference between
those laws and the laws of this state.

Section 52« Registrations Before transacting business
in this statey a foreign limited partnership must register
with the secretary of states In order to registers a Foreign
limited partnership shall submit to the secretary of state
in duplicate an application for registration as a foreign
limited partnerships signed and swern to by a general
partner and setting forth:

{1) the name of the foreign limited partnership ands
if dJdifferenty the pame under which it proposes to transact

business and register in this state;
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{2) the state in which it was formed and date of its
formation;

(3) the general character of the business it proposes
to transact in this state;

{4) the name and address of any agent for service of
process on the foreign limited partnership whom the foreign
limited partnership desires to appoints which agent must be
an individual resident of this states a domestic
corporationy or a Fforeign corporation authoriZed to do
business in this state and with a place of business in this
state;

{5} a statement that the secretary of state is
appointed the agent of the foreign Timited partnership for
service of process if no agent has been appointed pursuant
te subsection ({4) ors if appointedy the agent's authority
has been revoked or the agent cannot be found or Served with
the exercise of reasonable diligence;

{6} the address of the office required A+ be
maintained in the state of its organization by the laws of
that state ore if not 50 requireds of the principal office
of the foreign limited partnership; and

{7) 1f the certificate of limited partnership filed in
the foreign limited partnership*s state of organization is
not required to include the names and business addresses of

the partnerss a list of the names and addresses.
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section 53, Issuance of registration. (1) If the
secretary of state finds that an application for
registration conforms to law and all requisite fees have
been paids+ he shallz

{a) endorse on the application the word =filed" and
the months days and year of the fFiling thereof;

(by file in his office one of the duplicate originals
of the application; and

(c) issue a certificate of reqistration to transact
business in this state.

{2) The certificate of registrationr together with one
duplicate original of the applications must be returned to
the persan who filed the application or his representatives

Section S54%4. Kamee A foreign limited partnership may
register with the secretary of state under any name {whether
ofFr not it is the name under which it is registered in its
state of organization) that inctudes the words "limited
partnership® and that could be registered by a domestic
limited partnership.

Section 55 Changes and amendmentses [f any statement
in a foreign Timited partnership's application for
registration was false when made or any arrangements or
other facts described have changeds making the application
inaccurare in  any respectsy the foreign limited partnership

shal)l promptly file in the office of the secretary of state

-33- S8 161

10
11
12
13
i4
15
16
17
8
19
20
21
22
23
24

25

5B 0léel/02

a certificates signed and sworn to by a general partnery
correcting the statement.

Section 56 Cancellation of registratione A foreign
limited partnership may cancel its registration by filing
with the secretary of stote a certificate of cancellations
signed and s$worn toc by 3 general partnere A canceltation
does not terminate the a2uthority of the secretary of state
to accept servijce of process on the foreign Yimited
partnership with respect to claims for relief arising out of
the transaction of business in this state.

Section 5T. Transaction of business without
registrations (l) A foreign limited partnership transacting
business in this state without registration may naot maintain
any actiony suits or proceeding in any court of this state
until i1t has registered.

{2) the failure of a foreign limited partnership to
register in this state does not impair the validity of any
coentract or act of the foreign limited partnership and does
not prevent the foreign limited partnership from defending
any  actione suite or proceeding in any ¢ourt of this state.

{3) A limited partner of a foreign Yimited partnership
is not liable as a general partner of the foreign limited
partnership solely by reason of the foreign limited
partnership®s transacting business in this state without

registrations
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{4) A foreign limited partnerships by transacting
business in this state without registration appoints the
secretary of state as its agent for service of process with
respect to claims For relief arising out of the transaction
of business in this statea.

Section 58. Action by attorney general. The attorney
general may bring an action to restrain a foreign limited
partnership from transacting business in this state in
violation of {sections 51 through 58],

Section 5%« Right of actions A limited partner may
bring a derivative actjon ;n the right of a limited
partnership to recover 9 judgment in its favor if the
general partners having authority to do $0 have refused to
bring the action or an effort to cause those general
partners to bring the action is not likely to succeede

Section 60« Proper plaintiffa In a derivative actione
the plaintiff must be a partner at the time of bringing the
action and at the time of the transaction of which he
complains or his status as a partner must have devolved upon
him by operation of Yaw or pursuant to the terms of the
partnership agreement from a person who was a partner at the
time of the transactiona

Section 6le Pleadings 1In any derivative actions the
complaint shall set forth with particularity the effort of

the plaintiff to secure initiation of the action by a

- 35 50 161

)
31

12

13
14
1S
16
17
14
19
20
21
22
23
24

29

58 0l6l/r02

general partner having authority to do so or the reasons for
not making the efforte

Sectjion 62s E£xpensess If a derivative action is
successfuley in whole or in parte or anything 15 received by
the plaintiff as a result of a judgmente compromises or
settlement of an action or claime the court may award the
plaintiff reasonable expensess inctuding reasonable
attorney®s feesy and shall direct him to account to the
limited partnership for the remainder of the proceeds so
received by hima

Section 43. Saving clause. (1]} This act does not

affect TMPAIR_THE OBLIGATION OF ANY_ _CONTRACT EXISTING ON

LTHE__EFFECTIVE  _DATE _OF _THIS _ACY] _NOR_AFFECT_ANY rights

accrueds duties incurreds or proceedings bequn before [the
effective date of this act]e

£2) A __LIMITEQD PARTNERSHIP FORMED UNDER_ANY_STATUTE OF

THIS STATE BEFORE [THE EFFECTIVE DATE OF THIS ACT] MAY ELECT

JOo BE_GOVERNED _BY [THIS _ACY]. THE _GENERAL _PARTNER _OR

PARTNERS MAY MAKE THE ELECTION FOR_THE LIMITED PARTHERSHiP

AY_ANY _TIME ON OR_AFTER [THE EFFECTIVE DATE OF THIS ACT] _BY

COMPLYING WITH_ [SECTION X)) OF JTHIS ACT}s EXCEPY YHAT_THE

LIMITED PARTNERS SHALL NOT BE_REQUIRED TO_ EXECUTE_ A NEW

CERYIFICATE _OF  LIMITED_ _PARTNERSHIPe NOTWITHSTANDLNG SUCH

ELECTION_BY THE_GENERAL PARTNER OR PARTNERS:

{A]__[SECTIONS _30s 31y _AND 1) . APPLY ONLY 10
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CONTRIBUTIONS AND_ _ODISTRIBUTIONS MAQE AFTER THE DATE OF THE

{B)_ _[SECTION 451 APPLIES ONLY YO ASSIGNMENTS__MADE

AFYER THE OATE DF _THE ELECTION; AND

(C) _fSECTION__S50]__DBES__NOT CHANGE THE PRIORITY QF

CREDITORS FOR TRANSACTIONS ENTERED INTO _BEFORE THE DATE OF

THE_ELECTIONS

{(3) A LIMITED PARINERSHIP FORMED UNDER_ANY STATUTE OF

THIS SYATE BEFQRE [THE EFFECTIVE DATE OF THIS ACT]e UNTIL OR

UNLESS IT _ELECTS YO BE GOVERNED BY f{THIS ACT]s _SHALL BE

GOVERNMNED B8Y 35~12-101 THROUGH 35-12-403y OR_OTHER APPLICABLE

PRIOR LAWe
Section 64. Repealer. Sections 35-12-101 through
35-12-403+ MCAy are repealede.

SECTION 65. SECRETARY__ OF __ STATE __AUTHORIZED __AND

REQUIRED TR ESYABLISH_ FEES COMMENSURATE _WITH _COS5TSe THE

SECRETARY OF STATE IS AUTHDRIZED AND REQUIRED TO SEY__FILING

FEES _REASONABLY RELATED YO THE_ COSTS OF PROCESSING THE

APPLICATIONS AND CERVIFICATES. THE SECRETARY_ OF_ _STATE Mav

ESTABL 154 FEES FOR FILING A CERTIFICAYE OF _LIMITED

PARTNERSHIPs CERTIFICATE OF AMENDMENT» CERTIFICATE ar

CANCELLATIONy AN _APPLICAYION TO _RESERVE _A_NAMEs A NOTICE OF

TRANSFER OF A RESERVED NAMEs AN APPLICATION _FOR_REGISTRATION

OF A FOREIGN LIMITED _PARTNERSHIPy A _ CERTIFECATE__ OF

CANCELLATION OR CORRECTION OF A _FOREIGN LIMITED PARTNERSHIP

-37- ’ s8 161

SB 0161702

OR FILING ANY OTHER STATEMENT OR _REPORT OF A OOMESTIC OR

FOREIGN_ _LIMITED PARTNERSHIP. THE SECRETARY OF STATE SHALL

MAINTAIN RECORDS SUFFICIENT _TO SUPPORT THE_FEE _CHARGED _FOR

THE FILING REQUIREMENTS.

-End-
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SENATE BILL NOe. 161

INTRODUCED BY MAZUREK) TURNAGE

A BILL FOR AN ACT ENTITLED: ®aAN ACT TO ADOPT THE REVISED
UNIFORM LIMITED PARTNERSHIP ACT; REPEALING SECTIONS

35-12-101 THROUGH 35~-12-403s MCA L™

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

Section l« Short titlees [This act] may be cited as the
"Uniform Limited Partnership Act™a.

Section 2. {Lonstruction and application. [This act]
must be so0 construed and applied to effect its general
purpose to make uniform the Jow with respect to limited
partnerships among states =nacting it.

Section 3« Rules for cases not provided for in [this
act]. In any case not provided for in [this act]y the
provisions of the Uniform Partnership act {Title 35y chapter
10) govern.

Section 4. Definitions. In [this act]y the following
definitions apply:

{1) "Certificate of limited partnership™ means the
certificate referred to in [section li]e as that certificate
is amended from time to time.

{2) "Contribution" means any cashs propertye or

services rendered or a promissory note or cother binding
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abligation to contribute cash or property or to perform
servicess which a partner contributes to a limited
partnership in his capacity as a partner.

(3} “Event of withdrawal of a general partner”™ means
an event that causes a person to0 cease to be a general
partner as provided in [section 26].

{4#) “Foreign limited partnership® means a partnership
formed under the laws of any state cother than this state and
having as partners one or more general partners and one or
more jimited partnerse

(3) "Genergl partner™ means a person who has been
admitted to a limited partnership as a general gpartrer in
accordance with the partnership agreement and who is named
in the certificate of limited partnership as a general
partner.

(6 "Limited partner® means a person who has been
admitted to a limited partnership as 8 timited partner in
accordance with the partnership agreement and who is named
in the certificate of limited partnership as a limited
partnera

{7}y "“Limited partnership® and *domestic limited
partnership"™ mean a partnershipg formed by two or more
persons under the laws of this state and having one er more
genaral partners and one or more limited partnerss

(8) "Partner™ means any timited partner or general

-2- S8 161
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partnere

(9} ™Partnership agreement” means  the agreements
written ore to the extent not prahibited by lawe orale or
bothey of the partners as to the affairs of a limited
partnership and the conduct of its business.

{10} "Partnership interest™ has the megning sgecified
in {section 42].

(1l1) "Person® means a natural personsy partnerships
limited partnership {domestic or Foreign)s trusts estatey
associations or corporatione.

(12) "State” means a statey territorys or possession of
the United Statess the District of Columbias or the
Commonwealth of Puerto Ricoe.

Section S5« Namee The name of each liwmtted partnership
as set forth in its certificate of limited partnership:

(L) shall contain the words “limited partnership® in
full;

{2) way not contain the name of a8 limited partner
unless:

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

{b) the bupiness of the limited partnership had been
carried on under that name before the admission of that
limited partner;

(3} may not contain any word or phrase indicating or

impiying that it is organized other than fur a purpose

—a- sa tsl
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stated in 1ts certificate of limited partnership; and

(4) ma3y not be the same as or deceptively similar to
the name of any corporation or limited partnership organized
under the laws of this state or licensed or registered as a
foreign corporation or limited partnership in this stateca

Section 6« Reservation of namea (1) The exclusive
right to the use of a name may be reserved by:

(a) 3ny person intending to arganize a Tymited
partnership under [this act] and to adopt that name;

(p) any domestic limited partnership or any fareign
limited partnership reqistered in this State whichy n
either caser intends to adopt that name;

{c) any foreign limited partnership intending to
register in this state and to adopt thot name; and

(d} any person intending to urgjanize a foreign limited
partnership and intending to have it registered 1n  this
state and to adopt that name.

{2) The resarvation must pe made by fFiling <ith the
secretary of state an appglications exacuted by the
applicants to reserve a specified name. If the secretsry of
state finds that the name 1s available for use by a domestic
ar foreign limited partnerships he shall reserve the oname
for the exclusive use of the applicant for a period of 120
days. Once having reserved a names the applicant may not

again reserve the name until more than 60 days after the

—y— 52 16}
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expiration of the 1last 120-day period for which that
applicant had reserved that name. The right to the exclusive
use of a name 50 reserved may be transferred to any other
persen by filing in the office of the secretary of state a
notice of the transfers executed by the applicant for whom
the name was reserved and specifying the name and address of
the transferee.

Section 7« Specified office and agents FEach limited
partnership shall continuously maintain in this state:

(1] an offices which may but need not be a place of
its business in this states at which must be kept the
records required tu be maintained by [section 8]; and

(2) an agent for service of process on the limited
partnerships which agent must be an individual resident of
this states a domestic corporations or a foreign corporation
authorized to do business in this state.

Sectinon 8. Recards to be kepte (1) Each limited
partnership shall keep at the office referred to in {section
7(1) ] the following:

{a) a current tist of the full name and last-kKnown
business address of each partnars set forth in alphabetical
order;

{b) a copy of the certificate of limited partnership
and all certificates of amendment theretosr together with

exscuted copies of any powers of attorney pursuant to wiich
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any certificate has been exacuted;

(c} copies of the Jlimited partnership's federalys
statesy and local income tax returns and reportss if anys for
the 3 most recent years; and

{d) copies of any then—effective written partnership
agreements and of any financial statements of the limited
partnership for the 3 most recent yearse

{2) These records must be available for inspection and
copying at the reasonable request and at the expense of any
partner during ordinary business hourse

Section 9« Nature of businesss A limited partnership
may carry on any business that a partnership without limited
partners may Carry one

Section lies dusiness transactions of partner with the
partnerships Except as otherwise provided in the partnership
agreements a partner may lend money to and transact other
business with the limited partnership ands. subject to other
applicable provisions of 1laws has the same rights and
obliyations with respect thereto as a person who 15 not a
partnera

Section lle Certificate of limited partnerships. (1)
Two or more persons desiring to form a limited partnership
shall execute a certificate of Jimited partnershipe The
certificote must be filed in the office of the secretary of

state and shall set foarth:

-6~ S8 161
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{al the rame of the limited partnership;

{by the general character of its business;

{c) the address of the offjce and the name and address
of the agent for service of process required to oe
maintained by [section T];

{d} the name and the business address of each partner
(specifying the general partners and limited partners
separately);

(e} the amount of cash and a description and statement
of the agreed value o¢f the other property or servicas
contributed by each partner and which each partner has
agreed to contribute in the future;

{f} the times at which or events on the happening of
which any additional contributions agreed to be made by each
partner are to be maae;

(y} any power of a limited partner to grant an
assiygnee of any part of his partnership interest the right
to become a limited partner snd the terms and conditions of
the power;

{h) if agreed upons the time at which or the events on
the bhappening %of which a partner may terminate his
membership in  the limited partnership and the amount of or
the method of determining the distribution to which he may
be entitled respecting his partnership interest and the

terms and conditions of the termination and distributionj

-1- 53 1s1
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{i} any right of a partner to receive distributions of
propertys intluding cashy from the limited pdartnership;

{i) any riyht of a partner to receive or of a3 gzneral
partner to make distributions to a partner which include a
return of all or any part of the partner®s contribucion;

(k) any time at which or events on the happening of
which the limited partnership is to be dissolved and its
affairs wounc upj;

() any right of the remaining general partners  to
continue the business on the happening of an gvent of
withdrawal of a general partner; and

(m} apy other matters the partnerss in their sole
discretions determine to include therein.

(2) A limited partnership is formed at the time of the
filing of the certificate of limited partnership 1n the
office of the secretary of state or at any later time
specified in the certificate of limited partnership ify in
each cases there has been substantial compliance with the
requirements of this sectiona

Section L2. Amendments o certificates (1) A
certificate of limited partnership is amended by filing a
certificate of amendment thereto in the offjce of the
secretary of state. The certificate shall set forth:

{a) the name of the limited partnership;

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

~-8= 53 lal
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{c) the amendments to the certificate.

{2} An amendment to a certificate of limited
partnership reflecting the occurrence of the event or events
must be filed within 30 days after the happening of any aof
the following events:

{a} a2 <hange in the amount 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 partneri or

{d} the continuation of the business under [section
47{3] after an event of withdrawal of s general partner.

{3) A certificate of limited partnership aust be
amended promptly by any general partner upcn becominy aware
that any statement therein was false when made or that any
arrangements or other facts described have changeds making
the certificate i1naccurate in any respects but amendments to
show <changes of addresses of limited partners need be filed
only once every lZ months.

{#4) A cartificete ofF limited partnersnip mnay be
amended at any time for any other proper purpose the general
partners may determine.

{S) No person is liable because an amendment to a3
certificate of limited partnership has not been filed o

reflect the occurrence of any event referred to in
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subsection {2} of this section if the amendment is Filed
within the 30-day period specified in subsection (2}).

Section 13. Cancellation of certificate. & certificate
of limited partnership must be canceled upon the dissolution
and the commencement of winding wp of the limited
partnership and at any other time there are no remaining
limited partners. A certificate of cancellation must be
filed in the office of the secretary of state and shatll saet
forth:

{l1) the name of the limited partnership;

{2}y the date of filing of the certificate of limited
partnershipi

13) the reason for fiting the certificate of
cancellation;

ta) the effective date {which must be a date certain)
of cancellation ifF it is not to be effective upon the filing
of the certificate; and

(3) any other informetion the general partners Filing
the certificate may determineas

Section l4e Execution of certificates. {ty Each
certificate required by [sections 11 through 19} to be filed
in the office of the secretary of state shall be executed in
the following manner:

fa) Each original certificate of limited partnarship

must be signed by each partner named thereins

-10- SR 161
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{b) Each certificate of amendment must be signed by at
teast one general partner and by each other partner who is
designated in the certificate as a new partner or whose
contribution is described as having been increased.

{c} £ach certificate of cancellation must be sioned by
each general partner,

(2) Any person may sign a certifjicate by an
attorney-in-facty but any power of attorney to sign a
certificate relating to the admission or increased
;ontribution of a partner must specifically describe the
admission or increases

{3} The execution of a certificate by a general
partner constitutes an affirmation under the penalties of
per jury that the facts stated therein are trueas

Section 1S. Amendment or cancellation by judicial acts
If the persons required by ([section 14j to execute any
certificate of amendment or cancellation fail or refuse to
do sos any other partner and any assignee of a partnership
interest who is adversely affected by the failure or rafusal
may petition the district court to direct the awendment or
cancellation. If ‘the court fings that the amendment or
cancellation is proper and that the persons so designated
have fFailed or refused to execute the certificater it shall
arder the secretary of state to vrecord an  appropriate

certificate of amendment or cancellations
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Section 6. Filing in the office of the secretary of
states (1) Two signed copies of the certificate of limited
partnership and of any certificates of amendment or
cancellation {or of any judicial decree of amendment or
cancellation) must be delivered to the secretary of state. A
person who executes a certificate as an agent or fiduciary
need not exhibit evidence of his autharity as < prerequisite
to fFilinygs Unless the secretary of state finds that any
certificate does not conform to laws upon receipt of all
filing fees required by law the secretary of state shall:

{a) endorse on each duplicate original the word
"filed™ and the days months and year of the filing theresf;

{b) file one duplicate original in his offices and

{c) return the other duplicate original to the person
who filed it or his representatives.

{2) Upon the filing of a certificate of amendment {or
judicial decree of amendment} in the office of the secretary
of statey the certificate of limited partnership is amended
as set forth therein; and uvpon the effective date of ~
certificate of cancellation {or a judicial decree thereof),
the certificate of limited partnership is canceled.

Section 17« Liability for false statement in
certificates If any certificate of 1limited partnership or
certificate of amendment or cancellation contains a false

statements one who suffers loss by reliance on the statement

-32z- 3% 1ol
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may recover damages for the loss from:

(1) any person actually executing the certificate or
causing another to execute i1t on his bezhalf who knew and any
general partner who knew or should have known the statement
to be false at the time the certificate was executed; and

(2) oany general partner who thereafter knew or should
have known that any arrangements or other facts described in
the certificate have changeds making the statement
inaccurate in any respecty Within a sufficient time before
the statement was relied upon to have reasonably enabled
that general partner to cancel or amend the certificate or
to file a petition for its cancellation or amendment under
[section 15].

Section 18« Constructive notices The fact that E

certificate of limited partnership is on fFite in the office-

of the secretary of state is constructive notice that the
partnership is &4 limited partnersbip and that the persons
designated therein as limited partners are limited partaers
but is not constructive notice of any other facte.

Section 19« Delivery of certificates to Yimited
partnerse Upon the return oy the secretary of state pursuant
to [section 1l&] of any certificate marked "filed", the
general partners shall promptly deliver or mail a copy of
the certificate to each limited partner unless the

partnership agreement provides otherwises
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Section 20. Admission of adagitional limited partnerss
(1) After the filing of a limited partnership's original
certificate of limited partnerships a person may be admitted
as 3 new limited partner:

(a) in the case of a person acquiring a partnership
interest directly from the limited partnershipey upon
compliance with the partnership agreement ors if the
partnership agreement does not s¢ provides upon the written
consent of all pertners; and

{b) 10 the case of an assignee of a partnpership
interest of a partner who has the powers 4as provided 1n
[section 4S}s to grant the assignee the right to become a
limited partners upon the exercise of that power and
compliance with any conditions 1limiting the grant or
exercise of the powers

(2} In each case under subsection (l)s the person
acquiring the partnership interest becomes a limited partner
only upon amendment of the certificate of limited
partnership reflecting that facte

Section 2l. Voting. Subject to the provisiosns of
[section 22]s the partnership agreement may grant to «ll or
a specified group of the limited partners the right to vote
{on « per capita or any other basis) upon any matters

Section 22« Liability to third partiese (1) Except as

provided in subsection {4)» a limited partner as such is not

14— 53 161
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liable for the obligations of a limited partnership unlessy
in  addition to the exercise of his rights and powers as a
limited partners he takes part in the control of the
business+ Howevers if the limited partner®s participation in
the control of the business is not substantially the same as
the =axercise of the powers of a general partners he s
liable only to persons who transact businass with the
limited partnership with actual Knowt edge >f his
participation in control.

(2) A limited partner does not participate in the
control of the business within the m2aning of subsection (1)
soleiy by doing one or more of the foltowing:

{a4) being a contractor for or an agent or employee of
the limited partnership aor of a general partneri

(b} consulting with and advising a general partner
with respect to the business of the limited partnershipj

{c) acting as surety for the limited partnership;

{d) appreving or disapproving an amendment ta the
partnership agreement: and

(e) woting on one or more of the fallowing matters:

—&Ly the diﬁgolutxon and winding up of the limited
partnership;

{ii) the sales exchanges leases mortgages pledyes of
other transfer of all or substantially all of the assets of

the limited partnership other than in the ordinary course of
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its business;

(iii1} the incurrence of indebtedness by the linited
partnarship other than n the ordinary course of its
DUS I NESS;

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

{v) the removal of a general partner,

(1) The enumeration in subsection (2) does not mean
that the possession or exercise of any other powers by 2
limited partner constitutes participation by him in the
business of the limited partnershipe

{#) A limited partner who knowinygly permits his namme
to be wused in the name of the limited partnerships except
under circumstances permitted by [sesttea SECLTIONS S(?)(a)
AND _5(2){Bjl}+ is 1}iable ta creditors who extend credit to
the limited partnership without sctual knowledge thar the
limited partner is not a general partner.

Section 23. Person erroneously believing hiuself a
limited partner. [l} Except as provided in subsection (2})r A
person who makes a contribution to 3 business snterprise and
erroneously and in good faith believes that he has become 3
timited partner in the enterprise is not 3 general partner
in the enterprise and is not bound by its obligations Dy
reason of making the cuntrihutions receiving distribhutions
from the enterprises or exercising any rights of a limited

partner ify on ascertaining the mistakey he:

-16- 33 151
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(&) causes an  appropriate certificate of lYimited
partnership or a certificate of amendment to be executed and
filed; or

{b) withdraws from future equity participation in the
enterprises

(2) Any person who makes a contribution 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 2
limited partner ande in the case of an amendments after
expiration of the 3u-day period for filing an amendment
relating to the person as a limited partner wunder [section
12]» but in each <case only if the third party actually
believed in ygood faith that the person was & general partner
at the time of the transactions

Section 24. Right to information. Each limited partner
has the right to:

(ly inspect and copy any of the partnership records
required by [section 8] to be maintained; and

{2} obtain from the general partners from time to time
upon reasonable demand:

{a) true and full information regarding the state of

the business and financial condition of the limited
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partnership;

{b) promptly after becoming availabler 3 copy of the
limited partnership®s federaly states and local income tax
returns for each year; and

tcy any othes information regarding the affairs of the
lTimited partnership as is just and reasonable.

Section 25« Admission. After the filing of a limited
partnership®s original certificate of timited partnershipsy
new general partners may be admitted only with the specific
written consent of each partnere

Section 26. When person ¢eases to be general partner
af limited partnershipe Except as otherwise approved by the
specific written consents at the times of all partnersy a
person ceases to be a general partner of a limited
partnership on the happening of any of the following events:

(1} the general partner withdraws from the Iimited
partnership as provided tn [section 35];

{2) the general partner ceases to be 3 member of the
limited partnership as provided in [section 43];

(3) the genaral partner is removed as a gsneral
partner 1n accordance with the partnership agrecment;

{4#} wunless otherwise provided in the certificate of
limited partnerships the general partner:

{a) makes an assignment for the benefit of <reditors;

{t} files a3 voluntary petition in bankruptcy;

-18- FRo ¥-1 8
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{c) 15 adjudicated a bankrupt or insolvent;

{(d) Files any petition or answer seeking for himself
any reorganizations arrangements COMpOSitions readjustments
ligquidationy dissolutiany or similar reliaf under any
statutey lawe orf administrative rule;

{e) files any answer or other pleading admitting or
failing to contest the material allegations of a petition
filed against him in any proceeding of this nature; or

{f) seekss cansents tos or acquiesces in the
appointment of any trusteey receivers or liquidator of the
qeneral partner or of all or any substantial part of his
properties;

{9) unless otherwise provided in the certificate of
limited partnershipsy ify within 120 days after the
commencement of any proceeding against the general partner
seeking any reorganizationy arrangementy compositions
read justments Jliquidations dissolutions or similar relijef
under any statutes lawe or administrative rule, the
proceeding has not been dismissed or ify within 90 days
after the appointment without his conssnt or acquiescence of
any tgusteer receivers or liguidator of the general partner
or of all! or any substantial part of his propertiess the
appaintment is not vacated or stayed or 1fy within 20 days
after the expiration of any Stays the appointment is not

vacated;
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{6) in the case of a general partner who is a natural
person:

{a} his death; or

{b) the entry by a court of competent jJurisdiction
ad judicating him incompetent toc manage his person or his
praperty;

{7} in the case of a general partner who is acting as
such in the capacity of a trustee of a trustys the
termination of the trust (but not merely the substitution of
a new trustee);

{8) in the case of a general partner that is a
partnerships the dissolution and commencement of winding wup
of the partnership;

(%) tn the case of a general partner that 15 a
corporationy the filing of a certificate of dissolution or
its equivalent for the corporation or the revocation of its
charter;i and

{10) 1n the case of an estates che distribution by the
fiduciary of al¥ of the estate’s interest in the
partnerships.

Section 2T« General powers and liabilitiass Exzept as
otherwise provided in [this act] and }n the partnership
agreements a general parener of a limited partnershilp has
all the rights and powers and is subject to all the

restrictions and liabilities of a partner in a4 partnership

=20~ SR 161
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without limited partners.

Section 28« Contripbutions by a general partner. A
general partner may make contributions to a Timited
partnership and share in the profits and losses of and in
distributions from the limited parenership as a geperal
partner. A general partner may 3also make contributions to
and share in profitss lossess and distributions as a limited
partners. A person whoe is both a general partner and a
limited partner has all the rights and powers and is sub ject
to all the restrictions and liabilities of a general partner
and also hasy except as otherwise provided in the
partnership agreementsy all powers and is subject to the
restrictions of a Jlimited partner to the extent he is
participating in the partnership as a limited partneres

Section 29. Voting-. The partnership agreement may
grant te all or a specified group of general partners the
right to vote (on a per capita or any other basis)s
separately or with all or any class of the limited partnerss
on any matters

Section 30. Form of contributionss The contribution of
a partner may be in cashs propertys or services rendered or
a promissory note or other obligation to contribute cash or
property or to perform servicess

Section 3l. Liability for contrinutions« {1) Except as

otherwise provided in the certificate of limited
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partnershipes a2 partner is liable to the limited partnership
for any promise to contribute ¢ash or property or to perform
services regardless of whether he is personally unable teo
perform pecause of disabilitys deaths or any other reasone
if a partner does not make the required contributiocn of
property or servicess he is obligated at the option of the
limited partnership to contribute cash equal to that portion
of the wvalue (as stated in the certificate of limited
partnership) of the stated contribution that has not been
made «

(Z2) Unless otherwise provided in tche partnership
agreementsy the obligation of a partner to make a
contribution or return money or other property paid or
distributed in violation of [this act) may be compromised
only by consent of all of the partners. Notwithstanding a
compromise so authorizeds a creditor of a timited
partnership who extends credit or whose claim arises after
the filing of the certificate of limited partnership or an
amendment thereto whichy in either casey reflects the
obligation and before the amendment or cancellation thnereof
to reflect the compromise may enforce the precompromise
oblijyation.

Section 32. Allocation of profits and losses. The
profits and losses of a limted parcnership must Dbe

allocated amony the partners and ameng classes of partners
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in the manner provided in the partnership agreemente If the
partnership agreement does not sO0 provides profits and
Tosses must be allocated on the basis of the value (as
stated in the certificate of limited partnership) of the
rontributions actually made by each partner to the extent
they have not been returneds.

Section 33. Allocation of distributionss. Distributions
of cash or other assets of a limited partnership must be
allocated among the partners and smong classes of partners
tn the manner provided in the partnership agreemente If the
partnership agreement does not SO provides distributions
must be magde on the basis of the valye (as stated in the
certificate of 1limited partnership} of the contributions
actually made by each partner to the extent they have not
been returnedas

Section 34. Interim distributionse. Except as otherwises
provided in [sections 34 through 4l )]s 3 partner is entitled
to receive distributions From a limited partnership before
his withdranal from the timited partnership and before the
dissolution and winding up thereof:

(1} to the gxtent and-at the times or on the happening
of the-events specified in the partnership agreement; and

(2y if any distribution constitutes s return of any
part of his contribution under {section 4#t2y 41(3)])+ to the

extent and at the time or on the happening of the events
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specified in the certificate of limited partnershipe

Section 35. Withdrawal of general partner. A Azneral
partner may withdraw from a limited partnership at any time
by giving written notice to the other partnerse but if the
withdrawal violates the partnership agreements the limited
partnership may recover from the withdrawing general partner
damages for breach of the partnership agreement and offset
the damages against the amount otherwise distributable to
hima

Section 36. Withdrawal of limited partner. A Jlimited
partner may withdraw from a limited partnership at the time
or on the happening of the events specified in tha
certificate of limited partnership and in accordance with
any procedures provided in the partnership ayrezament. If the
certificate of limited partnership dees not specify the time
or the events on the happeninyg of which a 1limited partner
may withdraw from the limited partnership or a definite time
for the dissolution and winding wup of the limited
partnerships a limited partner may withdraw fram the limited
partnership upon not Jess than 6 months® prior written
notice to each general partner at his address on the bocks
of the limited partnership at its office in this state.

Section 37« PDistributions upon withdrawale. Exzept as
provided in [sections 34 through 41l J» upon withdrawal any

withdrawing partner is entitled to receive any distributions

=24~ $2 1al
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to which he is entitied under the partnership agreement ands
if not providedy he is entitlad to recejver within a
reasonable time after withdrawale the fair value of his
interest in the 1limited partnership as of the date of
withdrawaly based wupon his right ta share in distributions
from the limited partnerships

Section 38. Oistributions in kinda Except as provided
in the certificate of limited partnerships a partnere
regardliess of the nature of his contributions has no right
to demand and receive any distribution from a limjted
partnership in any form other than cash. Except as provided
in the partpership ajreementy a partner may not be compelled
to accept o distribution of any asset in kind from a limited
partnership to the extent that the percentage of the asset
distributed to him exceeds a percentage of that asset which
is equal to the percentage in which he shsras in
distributions from the limited partnerships

Section 37« Right to distributionss At the time a
partner becomes entitled to receive a distributions he has
the status of and is entitled to all of the remedies
available to a <c<reditor of the limited partnership with
respect to the distribution.

Section 40. Limitations on distributions. A partner
may not receive a distribution From a limited partnership to

the extent thats after giving effect to the distributions
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all liabilities of the limited poartnership other than
liabilities to partners on account of their partnership
interests exceed the fair value of the partnership®s assetse.

Section #l. Liability upon return cof contributionse.
(1) If a partner has received the return of any part of his
contribution without violation of the partnership ayreement
or [this act]}s for a period of 1 year thereafter he is
liable to the limited partnership for the amouwnt oOF his
contripuction returned, but only to the extent necessary ta
discharge the limited partnersship's liabilities to creditors
who extended credit to the limited partnership during the
period the contribution was held by the partnershipas

{2) If & partner has received the return of any part
of his contribution in wvioclation of the partnership
agreement oOr [this act]y for a period of &6 years thereafter
he 15 liable to the limited partnership for the amount of
the contribution wrongfully returneds

{3) A partner has received a return of his
contrioution to the extent that 3 distribution to him
reduces his share of the fair value of the net assets of the
limited partnership below the value (as set forth in the
certificate of limited gartnership) of his contributions
which have not theretofore been distributed to hims.

Section 42. Nature of partnership interest. A

partnership interest is a partner's share of the profits and
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losses of a limited partnership and the right to receive
distributions of partnership assets. A partnership interest
1s personal propertyes

Section 42« Assignment of partnership interest. Except
as otherwise provided in  the partnership agrzements a
partoership interest is assignable in whole ar in part. An
assignment of a partnership interest does not dissolve a
limited partnership or entitle the asSiynee to become 3
partner or to exercise any of the rights thereof. Aan
assignment only entitles the assignee to receives to the
extent assigneds any distributions to which the assignor
would be entitleds Except as otherwise provided in the
partnership agreements a partner ceases to be a partner upon
assignment of 311 his partnership intereste.

Section %4. Rights of creditorse On due application to
a court of competent jurisdiction by any judgment creditor
of a8 partners the court may charge the partnership interest
of the partner with payment of the unsatisfied amount of the
Judgment debte with interest therzons To the extent sO
chargeds the judgment <creditor has only the rights of an
assignee of the partnershippinterests [This act] does not
deprive any partner of the benefit of any exemption laws
applicable to his partnership intereste

Section 45« Right of assignee to pecome limited

partners (1) An  assignee of a partnership intereste
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including an assignee of 2 general partners m3y become a
timited partner if and to the extent that:

{a) the assignor gives the assignee thar right in
accordance with authority described in the certificate of
Timited partnership; or

{8) in the absence of that authorityr all  other
partners consente.

(2} An assignee who has become a ltimited partner hase
to the extent assignedy ali the rights ang powers and 15
subject to all the restrictions and liabitities of a limitad
partner under the partnersnip agreement anad {this act]Je An
assiynee who becomes a limited partner is also liable for
the oobligations of his assignor to make and return
contributiuns as provided in [sections 34 through +1]s but
the assignee is not obligated for liabilities unknown to the
assignee at the time he became a limited partner and which
could not be ascertained from the certificete of limitad
partnershipe

{3) If an assijnee of a partnership interest becomes 3
limited partners the assignor is not released from the
ltability to the limited partnership under [sections 17 and
31}

Section 46+ Power of estate of deceased or incompetent
partner. [f a partner who is & natural person dies or 5

court of competent jurisdiction adjudges him ra Be
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incompetent to mamnage his person or his propertys the
partner*s personal representatives guardiane conservatoers or
other lTegal representotive may exercise all of the partner®s
rights for the purpose of settling bhis estate or
administering his propertys including any power the partner
had to give an assignee the right to become a limited
partners If a partner that is a corporations trusts or other
entity other than a natural person is dissolved or
terminateds those powers may be exercised by the legal
representative or successor of the partner.

Section 47« Nonjudicial dissolution. A limited
partnership is dissolved and its affairs must ne wound up on
the occurrence of the first of the following:

{1} at the time or on the happening of the events
specified in the certificate of limited partnership;

{2) on the unanimous written consent of all partnersi

{3) on the happening of an event of withdrawal of a
general partner unless at the time there is at  least one
other jenaral partner and the certificate of limited
partnership permits the business of the limited partnership
to be carried on by the remaining general partner and he
does sos but the limited partnership may not be dissolved or
wound up by reason of any event of withdrawal ifs within 90
days after the withdrawaly all partners agree in writing to

continue the business of the limited partnership and to the
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appointment of one or more new qeneral partners if necessary
or desired; or

{4) on entry of & decree of judicial dissolution in
accordance with [section 48],

Section 48. Dissolution by decree of courte On
application by or for a partners the district court may
decree a dissolution of a limited partnership whenever it is
not reasonably practicable to carry on the business in
conformity with the partnership agreementa

Section 49. HWinding upa Unless otherwise provided in
the partnership agreements the general partners who hawve not
wrongfulty dissolved the limited partnership ors if nones
the limited partners may wind up the limited partnarship®s
affairs; but any partneres his legal representatives or bhis
assignees upon cause showns may obtain winding up by the
district court.

Section S0« Distribution of assetse. Upon the winding
up of a limited partnerships the assets shall be distributed
as follows:

{l) to creditorsy including partners who are creditors
(to the extent otherwise permitted by law)e in satisfaction
of Jiabilities of the limited partnership other than
liabilities for distributions to partners pursuant to
[s=ction 3& or 37];

{Z) except as otherwise provided in tha partnership

-30- 58 1561
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agreements to partners and ex-partnars in satisfaction of
liabilities for distributions pursuant +to [section 34 or
37); anc

{3) except as otherwise provided in the partnership
agreements to partners first for the return of their
contributions and second respecting their partnership
interestsy in the proportions in which the partners share in
distributionsa

Section 5l. Law governings. 3ubject to the constitution
and public policy of this states the laws of the state under
which a foreign limited partnership is organized govern its
organization and internal affairs and the liabitity of its
limited partnersy and a foreign limited partnership may not
ne denied registration by reascn of any difference between
those laws and the laws of this states

Section 5Ze Registration. Before transacting business
in this states a foreign limited partnership must register
with the secretary of states In arder to registers 3 foreign
limited partnership shall submit to the secretary of state
in duplicate an application for registration as 2 foreign
limitad, partnersbdpe sSigned and sworn to by & general
partner and setting fortn:

{1y the name of the foreign Timited partnersiip ands
if differenty the name under which it proposes to transact

business and register in this states
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{2) the state in which it was formed and date of its
formation;

(3) the general character of the business it proposes
to transact in this states

{4} the name and address of any agent for service of
process on the foreign limited partnership whom the Foreign
limitead partnership desires to appoints which agent must be
an inagividual resident of this sStates a aomestic
corporations or a foreign corporation authorized to do
business in this state and with a place of business in this
statei

{5) a Stastement that the secretary of state s
appointed the agent of the foreign limited partnerstip for
service of oprocess if no agent has been appointed pursuant
to subsection (4) ore if appointedy the agent's authority
has been revoked or the agent cannot be found or served with
the exercise of reasconable diligence;

{6) the address of the office regquired to be
maintained in the state of its organization by tne laws of
that state ors if not 50 requireds of the principal office
of the foreign limited partnership; and

I7Y if the certificate of limited partnership filaed in
the fareign limited partnership's state of orjanization is
not required to include the names and business addresses of

the partnerss a Jist of the names and addressess
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Section 53s Issuance of registration. ({1} If the
secretary of state finds that an application for
registration conforms to Yaw and all requisite fees have
been paides he shall:

{a) endorse on the application the word *filed™ and
the months days and year of the filing thereof;

{p) 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.

(2} The certificate of registrations together with one
duplicate original of the applicationy must be returned to
the person who filed the application or his representatives

Section S4. Name. A foreign limited partnership may
register with the secretary of state under any name (whether
or not 1t is the name under which it 1s reqgistered in its
state of organization) that includes the words "limited
partnership” and that could be registered by a domestic
Timited partnershipe

Section 55. (hanges and amendments. If any statement
in a foreign limited partnership®s appltication for
registration was false when made or any arrangements or
other facts describeg have changeds making the application
inaccurate in any respecty the foreign Jimited partnership

shall promptly file in the office of the secretary of state
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a certificates signed and sworn to by a general! partnery
corfecting the statemente.

Section S6. Cancellation of registration. A foreign
limited partnership may cancel its reqistration by filing
With the secretary of state a certifijcate of cancellations
signed and sworn to by a general partner.e A gancellacion
does not terminate the authority of the secretary of state
to accept service of process on the foreign Timited
partnership with respect to claims for relief arisinyg out of
the transaction of business in this state.

section 37+ Transaction of business without
registration. (1) A foreign limited partnership transacting
business in this state without registration may not maintain
any actions suits or proceeding in any court of this state
until it has registerede.

{2) The faislure of a foreign 1limited partnership to
register in this state does not impair the validity of any
contract or act of the foreign limited partnership and does
not prevent the fareign limited partnership from defending
any actions suits or proceeding in any court of this states.

{3) A limited partner of s foreign limited partnership
is not liable as & general partner of the foreign limited
partnership sulely by reason of the foreign Timited
partnership®s transacting business in this state without

registration.
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{4) A Foreign limited partnerships by transacting
business in this state without registration appoints the
secretary of state as its agent for service of process with
respect to claims for relief arising out of the transaction
af business in this stotea

Section S58. Action by attorney generale The attorney
general may bLring an action to restrain o foreign Yimited
partnership from transacting business in this state in
violation of {sections 51 through 58]).

Section 539. Right of action. A ljmjted partner may
bring a derivative acticon in the right of a lsmited
partnership to recover a judgment 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 succeeds

Section 60a Proper plaintiffs In a derivative actions
the plaintiff must be a partner at the time of bringing the
action and at the time of the transaction of which he
complains or his status as a partner must have devolved upon
nim by operation of law or pursuant to the terms of the
partnership agregment from a person who was a partner st the
time of the transactione

Sectiun 6le Pleading. In any derivative actions the
complaint shall set forth with particularity the effort of

the plaintiff to secure initiation of the action by a
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general partner having authority to do so or the reasons for
not making the efforte

Section 62a. Expenses. If a derivative action {s
successfuly 1n whole or in parts or anything is received oy
the plaintiff as a result of a judgments compromisss ar
settlement of an action or claims the court may award the
plaintiff reasonabte expensesy including regsonabile
attorney®s feesy and shall direct him to account to the
limited partnership for the remainder of the procesds so
received by hime

Section &3« Saving clause. (1] This act does not

affect IMPAIR THE _OBLIGATION OF ANY CONTRACT EXISTING uN

[THE_EFFECTIVE DATE GF THIS ACT] NOR_ AFFECT _ANY righes

accrueds duties jincurreds Or proceedings bhegun before | the

effective date of this act}.

(2)_ _A_LIMITED PARTNERSHIP FORMED UNDER _ANY _STATUTE 0OF

THI1S _STATE BEFQRE [THE EFFECTIVE DATE UF_THIS ACT] MAY ELECT

TO__BE__GOVERNED @Y [THIS _ACT). __THE _GENERAL_PARTNER UR

PARTNERS MAY MAKE THE ELECTION FOR _THE LIMITED_ _PARTNERSHIP

AT __ANMY TIME ON_OR _AFTER [THE_EFFECTIVE DATE QF THIS ACT ) 8BY

COMPLYING WITH [SECTION L1] OF [THIS ACT]s EXCEPT _THAT THE

LIMITED _FARVTNERS SHALL NOY _BE REQUIRED TD EXECUTE A NEW

CERTIFICATE OF LIMITED PARTNERSHIP. NOTWITHSTANDING _SUCH

ELECTION BY THE GENERAL_PARTNER OR_PARTNERS:

{A) [SECTIONS 30y 31, AND 413 _APPLY ONLY 1O

—-36— 58 lel
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CONTRIBUTYIGNS AND _DISTRIBUTIGNS MADE_AFTER THE DATE OF __THE

(B} _[SECTION__45] _APPLIES_ONLY_ _TO _ASSIGNMENTS MADE

AFTER _THE _DATE OF THE ELECTION; AND

{Cy {SECTION SO] _DOES__NOT CHANGE__THE _PRICRITY OF

CREDITORS FOR _TRANSACTIONS ENTERED INTD BEFORE_THE DATE_OF

THE_ELECTIONS

(3} _A LIMITED PARTNERSHIP FORMED_UNDER_ ANY STATUTE OF

THIS_STATE BEFGRE [THE_EFFECTIVE DATE OF THIS ACT]» UNTIL OR

UNLESS IT  cLeECTS _To  BE  GOVERNED BY JTYHIS ACT 1+ SHALL SE

GOVERNED BY_35-12-101 THROUGH_35-12-403y OR OTHER _APPLICABLE

PRIOR LAW.
Section b4« Repealer. Sections 35-12-101 through
35-12-403y MCAy are repealede

SECTIGN_ 6%e  SECRETARY aF STATE AUTHORIZED __AND

REQUIRED TO ESTABL ISH FEES _COMMENSURATE WITH COSTS. _THE

SECRETARY OF SYATE IS AUTHDRIZED AND REQUIRED TO_SET £ILING

FEES REASONABLY_ RELATED TO__THE_ LOSTS_ _OF PROCESSING _THE

APPLICATIONS _AND CERTIFICATES._ THE_SECRETARY OF STATE _MAY

CSTABLISH _FEES__FOR__FILING A CERTIFICATE gF LIMITED

PARTNERSHIP » CERTIFICATE OF _AMENDMENT, CERTIFICATE _OF

CANCELLATIONs AN _APPLICATION TO RESERVE A NAME, A _NOTVICE JF

TRANSFER DOF A RESERVED NAME+ AN APPLICATIDN_FOR_REGISTRATIIN

oF A FOREIGN LIMITED PARTNERSHIPs A CERTIFICATE_ OF

CANCELLATIUN OR _CORRECTION OF A FOREIGN LIMITEG PARTNERSHIP

-37= 3% 161
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OR__FILING__ANY OTHER _STATEMENT OR _REPORT _OF_A_DOMISTIC_JR

FORFIGN LTMITED PARTNERSHIP. THE SECRETARY DF _STATE SHALL

MAINTAIN REGORDS_SUFFICIENT_JTQ_SUPPORT_THE FEE CHARGED FOR

THE FILING REQUIREMENTS.

-End-

-35- 50 lel



ROUSE '
JUDICIARY COMMITTEE

SRR - I ¥ of o) ¢ WD 2 S 19..81....

STATEMENT OF INTENT

SENATE BILL 161

A statement of intent is required for this bill because section
65 of the bill would grant the Secretary of State the authority
to adopt rules establishing filing fees. Rules are to be

adopted under the Montana Administrative Procedure Act. The
documents for which filing fees may be charged under those

rules shall not be limited to the documents specifically named

in section 65 of Senate Bill 161, but may include others required
or allowed to be filed under the bill's provisions, as well

as any amended documents required or allowed to be filed. The
rules shall allow the filing and billing for filing fees to be

accomplished by mail.



March 26, 1981

PROPOSED GOVERNOR'S AMENDMENTS TO SENATE BILL No. 16l1;
REFERENCE COPY, AS FOLLOWS:

Page 9, lines 11 and 12
Following: ‘"under" on line 11,
Delete: section 47

Insert: section 47(3)

Page 16, line 13

Following: "by"

Delete: section 5(2) (a)

Insert: sections 5(2)(a) and 5(2) (b)

Page 23, line 24
Following "under”
Delete: section 41(2)
Insert: section 41(3)



Stute of Hlowtana
Dffree of the (KGonernar
Helena 39620

-

TED SCHWINDEN

GOVERNOR

March 26, 1981

The Honorable Jean A. Turnage
President of the Senate

. State Capitol
Helena, Montana 59620

The Honorable Robert L. Marks
Speaker of the House

State Capitol

‘Helena, Montana 59620

Dear Senator Turnage and Representative Marks:

In accordance with the power vested in me as Governor
by the Constitution and the laws of the State of Montana,
I hereby return Senate Bill No. 161, "AN ACT TOC ADOPT THE
REVISED UNIFORM LIMITED PARTNERSHIP ACT: REPEALING SEC-
TIONS 35-12-101 THROUGH 35-12-403, MCA,"” without my signa-
ture and recommend the attached amendments.

I am proposing amendments to SB 161 solely for the
purpose of correcting internal cross-references.

I urge your concurrence in these amendments.
Si rely,
; M‘VA

TED SCHWINDEN
Governor :




